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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge.

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use

(Address overleaf - Note 6) . e
L 4 O
| NP IR A NP |

Name of company

Company number

| scozoes?

* Barclay & Mathieson Limited {the "Company™}

Date of creation of the charge (note 1)

13 March 2014

Description of the instrument creating or evidencing the charge or of any ancnlary document whlch has

been altered (note 1)

Bond and floating charge (the "UKBB Flpating Charge")

Names of the persons entitled to the charge

Agreement) (the "UK Borrowing Base Agent”)

Natixis as security agent and trustee for the Secured Parties (as defined in the Intercreditor

Short particulars of all the property charged

All assets, property and undertaking of the Company (including uncalled capital) from time to time.

For official use (02/086)
Charges Saction

Presenter's name address and
reference (if any):

ERA.JAS.ABN2.6
Brodies LLP

15 Atholl Crescent
Edinburgh

EH3 8HA

\I\Wl\\\ (PR

01!04/2014

COMPANIES HOUSE




» Names, and addresses of the persons who have executed the instrument of alteration (note 2)

See Paper Apart One

Date(s) of execution of the instrument of alteration

11 March 2014

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

N/A

Shon particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
arder of the ranking of the floating charge in relation to fixed securities or to other floating charges

See Paper Apart Two




- Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
regulating the order of the ranking of the floating charge in relation to fixed securities or to cther floating charges

/Y 21 ¥

: 72
Signed UK‘—-L %\—’_ Fer2 f2c piéf%ate

On behalf of {compamd{chargee]i-.
Notes

1. A description ¢f the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given.

For the date of creation of a charge see section 410(5) of the Companies Act.

2. In accordance with section 466(1) the instrument of alteraticn should be executed by the company, the helder of
the charge and the holder of any other charge {including a fixed security) which would be adversely aftected by

the alteration.

3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. Afee of £13is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF

DX 235 Edinburgh or LP -4 Edinburgh 2
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PAPERS APART TO FORM 466 IN RESPECT OF BARCLAY & MATHIESON LIMITED (COMPANY
NUMBER SC030987)

PAPER APART ONE

Name and addresses of the persons who have executed the instrument of alteration

Intercreditor agreement dated 11 March 2014 (the Intercreditor Agreement) among:

HSBC BANK PLC as TFBB Facility Agent;

BNP PARIBAS (SUISSE) SA as Term Loan Facility Agent;

THE FINANCIAL INSTITUTIONS named as such on the signing pages thereto as TFBB Lenders;

THE FINANCIAL INSTITUTIONS named as such on the signing pages thereto as Term Loan Lenders;
THE FINANCIAL INSTITUT.IONS named as such on the signing pages; thereto as Fronting Banks;

THE FINANCIAL INSTITUTIONS named as such on the signing pages theretc as Borrowing Base
Agents (including, for the avoidance of any doubt, Natixis as UK Borrowing Base Agent);

THE FINANCIAL INSTITUTIONS named as such on the signing pages thereto as TFBB Issuing Banks;

STEMCOR HOLDINGS LIMITED, a company incerporated in England and Wales with registered number
01038435 and having its registered office at City Point, 1 Ropemaker Street, London, EC2Y 9ST (the
Parent);

THE SUBSIDIARIES of the Parent named as such on the signing pages thereto as Debtors (together with
the Parent, the Original Debtors) (including, for the avoidance of any doubt, the Company),

THE SUBSIDIARIES of the Parent named as such on the signing pages thereto as Intra-Group Lenders
(together with the Parent, the Intra-Group Lenders),

BNP PARIBAS {SUISSE) SA as common security agent for the Secured Parties (the Common Security
Agent), ’

HSBGC CORPQRATE TRUSTEE COMPANY (UK} LIMITED as TFBB security agent (the TFBB Security
Agent);

THE FINANCIAL INSTITUTIONS listed on the signing pages thereto as TFBB Hedge Counterparties
thereto; and

THE FINANCIAL INSTITUTIONS listed on the signing pages thereto as members of the Consulting
Committee.
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PAPER APART TWO

A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise

requlating the order of the ranking of the floating charge in relation to fixed securities or to other
floating charges

The Common Security shall rank and secure the Term Lean Liabilities, the TFBB Liabilities and the TFBB
Hedging Liabilities pari passu and without any preference between them (but in the case of any specific
Common Security, only to the extent that such Common Security is expressed to secure those Liabilities).

The TFBB Security shall rank and secure the Secured Liabilities in the following order:

1. first, the TFBB Liabilities and the TFBB Hedging Liabilities, pari passu and without any preference
between them; and

2. second, the Term Loan Liabilities. -
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DEFINED TERMS

Capitalised terms appearing in this Form 466 and paper aparts and not otherwise defined on this form shall
have the following meanings:

"Common Security” means the Security created or evidenced or expressed to be created or evidenced
under or pursuant to the Common Security Documents save to the extent that such Security constitutes
TFBB Security.

"Liabilities" means all present and future liabilities and obligations at any time of any member of the
Group to any Creditor under the Debt Documents, both actual and coﬁtingent and whether incurred solely
or jointly or as principal or surety or in any other capacity together with any of the following matters relating |
to or arising in respect of those liabilities and obligations:

1. any refinancing, novation, deferral or extension;

2. any claim for breach of representation, warranty or undertaking or on an event of default or under
any indemnity given under or in connection with any document or agreement evidencing or

constituting any other liability or obligation falling within this definition;
3. any claim for damages or restitution; and

4. any claim as a result of any recovery by any Debtor of a Payment on the grounds of preference or
otherwise,

and any amounts which would be included in any of the above but for any discharge, non provability,
unenforceability or non-allowance of those amounts in any insolvency, concurso mercantil or other
proceedings.

"Secured Liabilities” means the Secured Lender Liabilities and the TFBB Hedging Liabilities.

“Security” means a mortgage, standard security, charge, pledge, lien, fiduciary lien, assignation in
security, assignment by way of security, security transfer of title or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar effect.

"Term Loan Liabilities" means the Liabilities owed by any Debtor to the Term Loan Finance Parties under
the Term Loan Agreement.

"TFBB Hedging Liabilities" means the Liabilities owed by any Debtor to the TFBB Hedge Counterparties
under or in connection with the TFBB Hedging Agreements. '

"TFBB Liabilities" means the Liabilities owed by any Debtor to the TFBB Finance Parties under the TFBB
Finance Documents.
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"TFBB Security” means the Security created or evidenced or expressed to be created or evidenced under
or pursuant to the "Security Documents” as defined in the TFBB Facilities Agreement to the extent (and
only to the extent) that such Security extends to the TFBB Security Assets.

Capitalised terms appearing in this Form 466 and paper aparts and not otherwise defined on this form shall
have the meaning ascribed to them in the Intercreditor Agreement.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 30987
CHARGE CODE 5C03 0987 0040

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 11 MARCH 2014 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 1 APRIL 2014

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 13
MARCH 2014

BY BARCLAY & MATHIESON LIMITED
IN FAVOUR OF

NATIXIS AS SECURITY AGENT AND TRUSTEE FOR THE
SECURED PARTIES

GIVEN AT COMPANIES HOUSE, EDINBURGH 2 APRIL 2014

@
THE OFFICIAL SEAL OF THE

CO m pan | es HOUSG REGISTRAR OF COMPANIES
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EXECUTION VERSION - _é. - _j P

Becoies LLP
So\-\c-d'o s

INTERCREDITOR AGREEMENT

Y paRcH  H0
Between
HSBC BANK PLC

as TFBB Facility Agent

BNP PARIBAS (SUISSE) 5A
as Term Loan Facility Agent

STEMCOR HOLDINGS LIMITED
as Parent

BNP PARIBAS (SUISSE) SA
as Common Sccurity Agent

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as TFBB Security Agent

the Fronting Banks
the Borrowing Base Agents
the TFBB Issuing Banks
the TFBB Lenders
the TFBB Related Lenders
the Term Loan Lenders

and athers

ALLEN & OVERY

Allen & Overy LLP
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THIS AGREEMENT is dared _ 31 MARCH 2014 and is made BETWEEN:

(1)

HSBCBANK PLC as TFBB Facility Agent;

(2) BNP PARIBAS (SUISSE) SA as Term Loan Facility Agent;

(3) THE FINANCIAL INSTITUTIONS named as such on the signing pages as TFBD Lenders;

(4)  THEFINANCIAL INSTITUTIONS named as such on the signing pages as Term Loan Lenders;

{5) THE FINANCIAL INSTITUTIONS namcd as such on the signing pages as Fronting Banks;

{6) THE FINANCTAL INSTITUTIONS named as such on the signing pages as Borrewing Base
Apcnts;

(7)  THE FINANCIAL INSTETUTIONS named as such on the signing pages as TFBB Issuing Banks;

®) STEMCOR HOLDINGS LIMITED, a company incorporaled in England and Wales with
repistered number 01038435 and having its registered office at City Point, 1 Ropemaker Street,
London, EC2Y 98T (the Porent); ’

)] THE SUBSIDIARIES of the Parent named as such on the signing pages as Deblors (together wilh
the Parent, the Original Debtors);

(10) THE SUBSIDIARIES of the Parent named as such on the signing pages as Intra-Group Lenders
(together with the Parent, the Intra-Group Lenders);

{11} BNP PARIBAS (SUISSE) SA as common security agent [ar the Secured Partics {the Common
Sccurity Agent);

(12) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as TFBB sccurity agent (the
TFDDB Sccurity Agent);

(I13) THE FINANCIAL INSTITUTIONS listed on the signing pages as TFBB Hedge Counterparties;
and

(14) THE FINANCIAL INSTITUTIONS listed on the signing pages as members of the Consulting
Committee,

I'T IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement:
1992 ISDA Master Agreement means ihe Master Agreement (Multicurrency-Cross Border) as

. published by the International Swaps and Derivatives Associatian, Ine.

2002 I1SDA Master Agreement means the 2002 Mastcr Agreement as published by the Imiernational
Swaps and Derivatives Association, Inc.
Acceleration Event means a TFBB Acceleration Event or a Term Loan Acceleration Event.

0095184-0000127 BK:25914578.15 i Apple ~ Inlercreditor Agreement
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Accession Undertaking means a deed substantially in the form set out in Schedule 2 (Form of
Creditor/Agent Accession Undertaking).

Alfiliate means, in relation 10 any person, a Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Holding Company.

Agent means each of the TFBB Facility Agenl, each Botrowing Base Apent, cach Fronting Bank,
cach TFBB Issuing Bank, the Term Loan Facility Agent, the TFBB Security Agent, the Common
Security Agent and each TFBB Security Holder.

Agent Liabilities means all present and future lisbilities and obligations whether aclual or
contingent and whether incurred solely or jointly, of any Debtor to any Agemt under the Debt
Documents.

Appropriation means the appropriation {or similar process) of the shares in the capital of a member
of the Group (other than the Parent) by the Common Security Agent or any TFBB Sceurity Holder
(or any Receiver or Delegaie) which is effected (to the exient permitted under the relevant Security
Document and applicable law) by enforcement of the Transaction Security.

Available Commitment, in relation 1o 8 TFBB Lender, has the meaning given Lo the term
"Available Commitment” in the TFBB Facilities Agreement.

Bilateral Facility Agreement means any facility or lean agreement documenting any transaction
permilted pursuant to paragraph (e) or (f} of the definition of "Permitted Financial Indebtedness” of
the Term Loan Agreement.

Borrewing Base Agent Liabilitics means the Agent Liabllitics owed by the Deblors to any
Borrowing Base Agent (in that capacity) under or in connection with the TFBB Finance Documents.

Borrewing Liabilities means, in rclation 1o a member of the Group, the [iabilities (other than
Guarantee Liabilitics) it may have as a principal debtor to a Creditor or Debtor in respect of
Financial Indebtedness arising under the Debt Documents (whether incurred solely or jointly and
includipg, without limitation, liabilities as a Borrower under and as defined in the TFBB Finance
Documents and the Term Loan Finance Dacuments).

Business Day has the meaning given o the term “Business Day™ in the Term Loan Agreement.

Charged Property means all of the assets which from time to time are, or are expressed to be, the
subject of the Transaction Sccurity.

Clese-Ouwt Netting means:

(a) in respect of a TFBB Hedging Agreement based on a 1992 ISDA Masler Agreement, any
siep involved in determining the amount payable in respect of an Early Termination Date (as
defined in the 1992 ISDA Master Agreement) under section 8(c) of the 1992 ISDA Master
Agrecment before the application of any subsequent Sct-off (as defined in the 1992 ISDA
Master Agreement);

(b) in respect of a TFBB Hedging Agreement based on a 2002 ISDA Master Agreement, any
siep involved in determining an Early Termination Amount (as defined in the 2002 ISDA
Maslier Agreement} under section 6(e) of the 2002 ISDA Master Agreement; and

(c) in respect of a TFBB Hedging Agrecment not based on an ISDA Master Agreement, any
step involved on a lermination of the hedging transactions under that TFBB Hedging
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Agreement pursuant to any provision ol that TEBB Hedging Agreement which has a similar
effcet to cither provision referenced in paragraph (a) and paragraph (b) above.

Common Currency means US Dollars.

Cammon Currency Aniount means, in relation to an amouni, that amount converted (to the extent
not already denominated in the Common Currency) into the Common Currency at the Common
Security Agent's Spot Rate of Exchange on the Business Day prior to the relevant calculation.

Common Recoveries has the meaning given to thal term in Clause 15.1 (Order of application of
Common Recoverics).

Common Security means the Security created or evidenced or expressed 1o be ercated or evidenced
under or pursuant 1o the Common Security Documents save to the extent that such Sccurny
constituies TFBB Security.

Conunon Security Agent's Spot Rate of Exchange means, in respect of the conversion of onc
currency (the First Currency) into another currency (the Second Currency) the Common Security
Agenl's spol rate of exchange for the purchase of the Second Currency with the First Currency in the
London foreign exchange market at or about 11.00.am (L.onden time) on a particular day.

Commbn Sccurity. Documents has the meaning given 1o that term in the Term Loan Agrecment.
Common Security Instructing Group means: |

(a) pricr lo the Term Loan Discharge Date, the Instructing Term Loan Lenders: and

) after the occurrence of the Term Loan Discharge Date, the Instructing TFBB Creditors.
Consent means any consent, approval, release or waiver or agreement (0 any amendment.

Consulting Commitiee means the commitice appointed in necordance with Clause 19 (Consulting
Committee).

Credijt Agreement means cach of the Term Loan Agreement and the TFBB Facilities Agreement.

Credit Related Close-Out means any Permiued Hedge Close-Out which is not o Non-Credit
Relaled Close-Out.

Creditor/Agent Accession Undertuking means (as the comext may require):

(2) an undertaking substantially in the form set ocut in Schedule 2 (Form of Creditor/Agent
Accession Undertaking);

() an Assignment Agreement or a Transfer Certificate (each as defined in the relevant Credit
Agreement) (provided that it contains an accession 1o this Agreement which is substantially
in the form set oul in Schedule 2 (Form of Creditor/Agent Accession Undertaking)); or

(c) an Increase Confirmation (as defined in the relevant Credit Agreement) provided that it
contains an acecssion to this Agreement which is substantially in the form sel out in
Schedule 2 (Form of Credilor/Agent Accession Undertaking)); or

() in the case of an acceding Debtor which is expressed to accede as an Intra-Group Lcndcr in
the relevant Debtor Accession Deed, that Debtlor Accession Deed.
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Creditors means the Securcd Lenders, the TFBB Hedge Counterpartics, the Agents and the
Intra-Group Lenders.

Debt Disposal means any disposal of any Liabilities or Debtor Liabilities pursvant to paragraph (c)
of Clause 13,2 (Distressed Disposels and appropriation).

Debt Documents means each of this Agrecment, the TFBB Finance Documents, the Term Loan
Finance Documents, the Security Documents, any agreement cvidencing the terms of the
Intra-Group Liabilities and any other document designated as such by the Common Security Agent
and the Parent,

Debt Purchase Transaction has the meaning given to the term "Debl Purchase Teansaction” in the
TFBB Facilitics Apreement or the Term Loan Agreement.

Dcbtor means each Original Debtor and any person which becomes a Party as a Debtor in
accordance with the terms of Clause 20 {Changes to the Parties).

Debtor Acecession Deed means:
(a) a deed substamially in the form set out in Schedule 1 {Form of Debtor Accession Deed); or

()] (only in the case of a member of the Group which is acceding as a barrower or guarantor
under a Credit Agreemem) an Accession Deed (as defined in the relevant Credit
Agreement).

Debtor Liabilities means, in relation to a member of the Group, any liabilities owed to any Debtor
(whether actual or contingent and whether incurred solely or jointly) by that member of the Group.

Debtor Resipnation Request means a notlce substantially in the form set out in Schedule 3 (Form
of Debtar Resignation Request).

Default means an Event of Default or any event or circumstance which would (with the expiry of 2
grace period, the giving of notice, the making of any determination under the Debl Documents or
any combination of the foregoing) be an Event of Defanht,

Defanlting TFBB Lender means a TFBB Lender which is a Defaulting Lender under, and as
defined in the TFBB Facilitics Agreement.

Delegate means any delegate, agent, attorney or co-trustee appointed by the Common Sccurity
Apent or a TFBB Security Holder as the case may be.

Disposal Proceeds has the meaning given io that term in Clause 13 (Proceeds of Disposals and
Release of Security).

Distress Event means any of:

(a) an Acceleration Event; ar

(b} the enforcement of any Transaction Security.

Distressed Disposal means a disposal of an asset or shares of a member of the Group which is;:

)] being effected a1 the request of an Instrucling Group in circumslances where the Transaction
Sceurity has become enforceable;
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(b} being effected by cnforcement of the Transaction Security (including the disposal of any
asset of 2 member of the Group, the shares in which have been subject to an Appropriation);

or

(c) being effected, afier the accurrence of a Distress Event, by a Debter 1o a person or Persons
which is not a member of the Group.

Documentary Credit has the meaning given to the term *Documentary Credit” in the TFBB
Facililics Agreement.

ECP Dcbtor means, in respect of any Swap Obligation (as defined in Clause 7,13 {Guarantces)),
each Debior that has total assets exceeding USS10,0600,000 at the time the relevanl gharaniee or
grant of relevant security interest becomes effective with respect to such Swap Obligation or such
other person as constitutes an “eligible contract participant™ under the meaning of the Commodity
Exchange Act {as defined in Clause 7.13 (Guarantees)) or any regulations promulgated thereunder.

Enforcemient Action means:

(a) in relation to any Liabilitjes:

(i)

(ii)

(iii)

iv)

v

{vi)

the acccleration of any Liabilities or the making of any declaration that any
Liabilitics are premawrely due and payable (other than as a result of it becoming
unlawful for a Secured Lender o perform its obligations under, or of any permitied
voluntary or mandatory prepaymont arising under, the Debt Documents);

the making of any declaration that any Liabilities arc payable an demand;

the making of a demand in rclation to a Liability that is payable on demand (ather
than a demand made by an Intra-Group Lender in relation to any Intra-Group
Liabilities which are on-demand Lisbilities 1o the exient (A) that the demand is
made in the ordinary course of dealings between the relevant Debtor and Intra-
Group Lender and (B) that any resulting Payment would be a Permitted Intra-Group
Payment);

the making of any demand against any member of the Group in relation 1o any
Guarantee Liabilities of that member of the Group;

the exercisc of any right to requirc any member of the Groug to acquire any Liabiliy
(including excreising any put or call option against any member of the Group for the
redemption or purchase of any Liability);

the exercisc of any right of set-off, account combination or payment netting against
any member of the Group in respect of any Liabilities other than the exercisc of any
such right:

(A) as Closc-Out Netting by a TFBB Hedge Counterparty;
(B) as Payment Netting by a TFBB Hedge Counterparty;
Q) as Inter-Hedging Agreement Netting by a TFBB Hedge Counterparty; and

(D)  which is otherwisc cxpressly permitted under the TFBB Facilities
Agreement 1o the extent that the exercise of that right gives effect 10 a
Permitted Payment; and
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(b)

(c}

(d)

{e)

(vii) the suing for, commencing or joining of any legal or arbitration proceedings against
any member of the Group to recover any Liabililies;

the premature termination or close-out of any hedging transaction under any TFBB Hedging
Agreement save to the extent permilted by this Agreement;

the taking of any steps to enforee or require the enforcement of any Transaction Security
¢including the crystallisation of any floating charge forming part of the Transaction
Sceuriy);

the emering intp of any composition, compromise, assignment or similar arrangement with
any member of the Group which owes any Liabilities, or has given any Sccurity, guaranice
or indemnily or olher assurance against loss in respect of the Liabilities (other than any
action permitied under Clause 20 (Changes Lo the Parties); or

the petitioning, applying or voting for, or the taking of any steps (including the appointment
of any liguidalor, recelver, administrator, judicial manager or simifar officer) in reiation 1o,
the winding up, dissolution, administration, judicial management or reorganisation of any
member of the Group which owes any Liabilities, or has given any Security, guarantee,
indemnity or other assurance against loss in respect of any af the Liabilities, or any of such
member of the Group's assets or any Suspension of payments or moralorium -of any
indebtedness of any such member of the Group, or any analogons procedure or step in any
jurisdiction,

except that the following shall not constitute Enforcement Action:

{i)

(i)

the taking of any action falling within paragraphs (a)(vii) or () above which is necessary
(but only to the cxtent necessary) to preserve the validity, cxistence or prionty of claims in
respect of Liabilities, including the registration of such claims before any court or
governmental authorily and the bringing, supporting or joining of proceedings to prevent any
loss of the right (o bring, support or join proceedings by reason of applicable limitation
periods; or

a Sccured Creditor bringing legal proceedings against any person solely for the purpose of;

(A) obtaining injunciive relief .(or any analogous remedy outside England and Wales) 1o
restrain any actun] or putative breach of any Debt Document to which it is party:

{B) obiaining specific performance (other than specific performance of an obligation to
make & payment) with no claim for damages;

(C)  recquesling judicial interpretation of any provision of any Debt Document to which it
is party with no claim for damages.

Event of Default means any event or circumstance specificd as such in the TFBB Facilities
Agrecment or the Term Loan Agreement, or either of them as the context requires.

Fee Letter has the meaning given to the term "Fee Letier” in the Term Loan Agrecement or the
TFBB Facililies Agreement (as applicable).

Final Discharge Date means the first daie on which aill Secured Liabilities have been fully and
finally discharged to the sauisfaction of the TEBB Facility Agent (in the case of the TFBB
Liabilities) the Term Loan Facility Agent (in the case of the Term Loan Liabilities) and cach TFBB
Hedge Counterparty (in the case of its TFBB Hedging Liabilities), whether or not as the result of an
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cnforcement, and the Common Sccurity Agent is satislied that the Sccured Creditors are under no
further obligation 1o provide financial accommodation to any of the Debtors under any of the Debt
Documens,

Financial Indebtedness has the meaning given to the term "Financial Indebiedness” in the Term
Loan Agreement,

Fronting Bank Liabilities means the Agent Liabilities owed by the Debtors to any Fronling Bank
under or in connection with the TFBB Finance Documents,

German Security means any Security created under a German Security Docoment,

German Security Document means any Security Document that is the governed by the laws of the
Federal Republic of Germany,

Group means the Parent and each of its Subsidiaries from time to time.

Guarantee Liabilities means, in rclation to a member of the Group, the liabilities under the Debt
Documents (present or future, actual or contingent and whether incurred solely ar jointly) it may
have 10 a Creditor or Debtor as or as a result of it being o guaranior or surety (including, without
limitation, labilities arising by way of guarantee, indemnily, contribution or subrogation and in
particelar any guarantee or indemnity arising under ar in respect of the Term Loan Finance
Documents or the TFBB Finance Documents,

Holding Company of any other person, means a person in respect of which that other person is a
Subsidiary,

Impaired Agent means:

(a) in rclation to the TFBB Facility Agent, a TFBB Facility Agent which is an Impaired Facility
Agent under, and as defincd in, the TFBB Facilities Agrecment; and

(b) in relation to the Term Loan Facility Agent, 2 Term Loan Facility Agent which is an
Impaired Facility Agent nnder, and as defined in, the Term Loan Agreement.

Indian Funding Account means the account held in the name ol Stemeor UK Limited (or another
wholly-owned member of the Group incorporated in England and Wales which is an Original
Obligor and is designated by the Parent as such before the Restructuring Effective Date) with the
Common Security Agent (or its Affiliate) at its London branch and identified as such in a leiter
between the Parent and the Commeon Security Agent, and any account resulting from any sub-
division or re-numbering of that account,

Endian Funding Account Charge means a security document given by the Indian Funding Account
Holder in favour of the Common Security Agenl in relation Lo the Indian Funding Accounl.

Indian Funding Account Holder means Stemeor UK Limited or another wholly-owned member of
the Group incorporated in England & Wales designaicd by the Parent before the date of this
Agreement.
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Insoivency Lvent means:
@ in relation 1o any member of the Group:

0] any resolution is passed or order made for the winding up, dissolution, concrirso
mercantil, administration, judicial management or reorganisation of that member of
the Group, a moratorium is declared in relation 1o any indetedness of that member
‘of the Group or an administrator, concifiador, sindfca or judicial manager is
appointed to that member of the Group;

(i) any composition, compromise, assignment or arrangement is made with its creditors
generally; or

(iii)  the appoinimem of any liquidator, receiver, administrator, judicial manaper,
administrative receiver, compulsory manager, conciliader, sindico or ather sxm:lar
officer in respect of that member of the Group or any of its asseis; or

(b any procedure or step analogous to any of lhose set out under paragraph (a) above is teken in
respect of a member of the Group in any jurisdiction.

Instructing Group means the Common Secuority Instructing Group or the 'I‘FBB Security
Insiructing Group, and the relevant Instructing Group means (A) in the case of the Commen
Security Documents, the Common Security Instructing Group and (B) in the case of the TFEB
Sccurity Documents, the TFBB Security Instrueting Group.

Instructing Secured Creditors means, ot any Lime, those Secured Creditors whose Secured Credit
Participations al that fime aggregate more than 66%4% of the total Sccured Credit Participations at
that time, after the application of any provisions of the Term Loan Finance Decuments or TFBB
Finance Documents which would result in those Secured Creditors or Secured Creditor
Participations not being coented in the calculation of Instructing Term Loan Lenders or Instrucling
TEBB Creditors {as applicable).

Instrocting Term Loan Lenders has the meaning given to the term “Instructing Lenders” in the
Term Loan Agreement.

Instructing TEBB Creditors means, at any time, those TFBB Creditors whose Secured Credit
Participations at that time aggregate more than 66%3% of the total Secured Credit Participations of
all the TFBE Creditors.

Instructing TFBB Lenders has the mcanmg given to the term “Instructing Lenders” in the TFBB
Facilities Agrcement.

Intercreditor Amendment means any amendment or waiver which is subject to Clavse 26
{Consents, Amendments and Override),

Inter-Hedging Agreement Netling means the exercise of any right of set-off, account combination,
close-out nciling or payment netting (whether arising out of a cross agreament netting agreement or
otherwise) by a TFEB Hedge Counterparty against liabilities owed to a Deblor by that TFBB Hedge
Counterparly under a TFBB Hedging Agreement in respect of TFBB Hedping Liabilities owed to
that TFBB Hedge Counterparty Ly that Deblor under another TFBB Hedging Agreement.

Intra-Group Lenders means each member of the Group which has made a loan available o,
granied credit to or made any other financial arrangement having similar effect with a Deblor and
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which is named on the signing pages as an Intra-Group Lender or which bccorpes a parly as an
Intra-Group Lender in accordance with the erms of Clause 20 {Changes to the Parties).

Intra-Group Liabilities means the Liabilities owed by any Debtor to any of the Intra-Gronp
Lenders.

ISDA Master Agreement mcans o 1992 ISDA Masier Agreement or a 2002 ISDA Master
Agreement.

Lega) Reservations has the meaning given to it in the TFBB Facilities Agreement and Term Loan
Agrecment.

Liabilities means all present and future liabilitics and obligations at any time of any member of the
Group to any Creditor under the Debt Documents, both actual and contingent and whether inctirred
solely or jointly or as principal or surety or in any other capacity together with any of the following
malters relating Lo or arising in respeet of those liabilitics and obligations:

() any refinancing, novation, deferral or exténsion;

(b) any claim for breach of representation, warranty or undertaking or on an event of default or
pnder any indemnity given under or in connection with any document or agreement
evidencing or constituting any other liability or obligation falling within this definition;

(c) any claim for damages or restitution; and

(d} any claim as a result of any recovery by any Deblor of a Payment on the grounds of
preference or otherwise,

and any amounts which would be included in any of the above but for any discharge,
non-provability, unenforceability or non-zllowance of those amounts in any insolvency, concurso
mercantil or other proceedings.

Linbilities Acquisition means, in relation to a person and to any Liabilitics, a transaction where that
person:

(a) purchases by way of assignmient or transfer;
{b) enters inlo any sub-participation in respect of; or

(c) enters into any other agreement or arrangement having' an economic effect substantiaily
similar to a sub-participation in respect of,

the rights and benefits in respect of those Liabilities.

Material Adverse Effect has the meaning given to the term “Material Adverse Effect” under the
Term Loan Agreement or the TFBB Facilities Agreement (as applicable),

Mexican Debior means a Debtor incorporated under the laws of the United Mexican States, -
Non-Cash Consideration means consideratian in a [orm other than cash.
Non-Cash Recoveries means;

(a) any proceeds of a Distressed Disposal or a Debt Disposal; or
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(b) any amount distributed 1o the Common Security Agent or any TFBB Security Holder
pursuant to Clause 10.2 (Turnover by the Creditors),

which are, or is, in the form of Non-Cash Consideration.

Non-Credit Related Close-Out means a Permitted Hedge Close-Out described in paragraphs(a)(i)
or (a)(ii) of Clause 7.9 (Permitted Enforcement: TFBB Hedge Counterpartics).

Non-ECP Dcblor means any Debtor that is not an ECP Debtor.

Other Lizbilities means, in relation to 2 member of the Group, any trading and other liabilities (not
being Borrowing Liabilities or Guarantee Liabilities) it may have lo any Agent under the Debt
Dacuments or to an Intra-Group Leader or Debtor.

Party means a party to this Agreement.

Payment means, in respect of any Liabilitics (or any other liabilitics or obligations), 2 payment,
prepayment, repayment, redemption, repurchase, defeasance or discharge of those Liabilities (or
other liabilitics or obligations).

Payment Netting mecans netiing under section 2(c) of the relevant ISDA Master Agreement.

Permitted Hedge Close-Qut means, in relation 0 a hedging transaction under a TFBB Hedging
Agrecment, o termination or close-out of that hedging transaction which is permitted pursuant 1o
Clause 7.9 (Permiuted Enforcement: TFBB Hedge Counterpartics).

Permitted Hedge Payments means the Payments permitted by Clause 7.3 (Permitted Payments:
TFBB Bedging Liabilities).

Permitled Intra-Group Payments means the Payments permitted by Clause 8.1 (Restriction on
Payment: Intra-Group Liabilitics).

Permitted Paymeni means n Permilied Hedge Payment, a Permitted Intra-Group Payment, 2
Permilted Term Payment or a Permitied TFBB Payment.

Permitted Term Payment means the Payments permiited by Clause 4.1 (Payments of Term Loan
Liabilities).

Permitted TFBB Payment means the Payments permitted by Clause 5.1 (Paymem of TFBB
Liabilities).

Recelver means a receiver or recejver and manager or administrative receiver of the whole or any
part of the Charged Property. :

Relevant Linbilities means:
(a) in the casc of a Creditor:

(1) the Liabilities owed to Creditors ranking (in secordance with the terms of this
Agreement) pari passuy with or in priority to that Creditor together with all Agent
Liabilities owed to the Agent of those Creditors; and

{ii) all present and future Jiabilities and obligations, actual and contingent, of the
Debtors to the Common Security Agent and cach TFBB Sccurity Holder; and
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(2)] in the casc of a Debior, the Liabilities owed 1o the Creditors together with the Agent
Liabilities owed to the Agent of those Credilors and al} present and future liabilities and
obligations, aciunl and contingent, of the Debtors Lo the Common Security Apenl,

Relevant TFBD Issuing Bank means, in respect of any TFBB Cash Cover, the TFBB Issuing Bank
(if any) for which that TFBB Cash Cover is provided.

Retiring Sccurity Agent bhas the meaning given 1o (hat term in Clause 17 (Change of Common
Security Agent).

Secured Creditors means the Secured Lenders and the TFBB Hedge Counterparties.

Sccured Credit Participation means, in relalion to a Secured Lender or TFBB Hedge Counterparty,
the aggregate of:

() (i) il there is no Ulilisation (as defined in the TFBB Facilities Agrecment) then
oulstanding under the TFBB Facilities Agreement, its TFBB Commitments if any; or

(ii) at any other time, the aggregale of (A) ils participation in the outstanding
Utilisations under and as defined in the TFBB Facilitics Agreement (il any) and (B)
its Available Commitment under and as defined in the TFBB Facilities Agrcemen!

(if any);
(»)] its Term Loan Participations il any;

(c) in respect of any hedging transaction of that TFBB Hedge Counterparty under any TFBB
Hedging Agrecment that has, as of the date the calculation is made, been terminated or
closed out in accordance with the terms of this Agreement, the amount, if any, payable o it
under any TFBB Hedging Agreemen! in respect of that termination or close-oul as of the
date of termination or close-out (and before taking into account any interest accrued on that
amount since the date of termination or close-oul) to the extent thal amount is unpaid (that
amounl to be certified by the relevant TFBB Hedge Counterparty and as calcutated in
accordance with the relevant TFBB Hedging Agreement); and

{(d} after the TFBB Discharge Date only, in respect of any hedging transaction of 2 TFBB Hedge
Counterparty under any TFBB Hedging Agreement that has as of the date the caleulation is
made, not been terminated or elosed gul:

(i) if the relevant TFBB Hedging Agrecment is based on an 1ISDA Master Agreccment
the amount, if any, which would be payable 10 it under that TFBB Hedging
Agreement in respect of that hedging lransaction, if the date on which the
calculation is made was deemed to be an Early Termination Date (as defined in the
relevant ISDA Master Agrecment) for which the relevant Debior is the Defaulting
Party (as defined in the relevant ISDA Master Agreement); or

(ii) if the relevant TFBR Hedging Aprecment 35 not based on an ISDA Mauster
Agreement, the amount, if any, which would be payable o it under thal TFBB
Hedging Agreement in respect of that hedging teansaction, if the date on which the
calculation is made was deemed to be the daie on which an event similar in meaning
and cffect (under that TFBB Hedging Agreement) Lo an Early Termination Dalte (as
defined in any ISDA Master Agreeraent) occurred under that TFBB Hedging
Agreement [or which the relevant Debtor is in a position similar in meaning and
cffect (under that TFBB Hedging Agreement) to that of a Defauling Parly {under
and as defined in the same ISDA Master Agreement),
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that amount, in cach case, to be certified by the relevant TFBB Hedge Counterparty and as
calenlated in accordance with the relevant TFBB Hedging Agreement.

Secured Debt Documents means the TEFBB Finance Documents, .the Term Loan Finance
Documents and the TFBB Hedging Agreements,

Secored Lender Linbilities means the TFBB Lender Liabiliies and the Term Loan Lender
Liabilities.

Securcd Lenders means the TFBB Lenders (including any TFBB Related Lenders) and the Term
Loan Lenders.

Sccurcd Liabilities means the Secured Lender Liabilities and the TFBB Hedging Liabilitics,

Secured Obligations means all the Linbilitics and all other present and fulure obligations at any
time due, owing or incurred by any member of the Group and by each Dcbtor to any Secarcd Parly
under the Secured Debt Documents, both actual and contingent and whether incurred solely or
Jointly and as principal or surety or in nny other capacity.

Secured Partics means the Common Security Agem, any Recciver or Delegate and each of the
Apents and the Secured Creditors from lime Lo lime but, in the case of each Agent or Secured
Creditor, only if it is a pany to this Agreement or has acceded to this Agreement, in the appropriate
capacity, pursuant to Clause 20.7 (Creditor/Agent Accession Undertaking).

Sccurity means a mortgage, standard security, charge, pledge, lien, fiduciary lien, assignation in
security, assignment by way of security, security transfer of title or other security interest securing
any obligation of any person, or any other agrcement or arrangement having a similar cffect.

Security Documents means:
(a) cach of the Common Secuvity Documents and the TFBB Security Documents;

(b) any other document entered into at any time by any of the Deblors creating any guarantee,
indemnity, Security or other assurance against financial loss in favoor of any of the Secured
Parties as sccurity for any of the Secured Obiigations; and

(c) any Security granied under any covenant for further assurance in any of the documents set
out in paragraphs (a} and (b) above, ’

Security Principles means the "Security Principles” as delined in the TFBB Facilities Agreement or
the Term Loan Agreement (as applicable).

Securily Property means:

(2) the Transaction Security expressed 10 be granted for the benefil of the Secured Pariies and
all proceeds of that Transaction Security;

{b) all obligations cxpressed to be undertaken by a Deblor to pay amounts in respect of the
’ Liabilitics) and secured by the Transaction Security together with all representations and
warranties expressed (o be given by a Debtor or for the benefit of the Secured Parties;

@ the Comman Sccurity Agent's interest or the interest of any TFBB Security Halder in any
wrust fund created pursuant 1o Clause 10 (Tumnever of Receipts);
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(d) any other amounts or property, whether rights, entitlements, choses in action or otherwise,
actual or contingent, which the Common Security Agemt or any TFBB Security Holder is
required by the terms of the Debt Docements to hold as trustee on trust for (or otherwisc for
the benefit of) the Secured Parlies.

Shared Assurance means any guarantee, indemnity or other assurance against loss in respect of any
of the Linbilities, the benefit of which (however conferred) is, to the extent legally possible, given 1o
all the Securcd Parties in respeet of their Secured Liabijlities.

Shareholder Affilinte has the meaning piven to it in the TFBB Facilitics Agreement and Term Loan
Agreement.

Spanish Public Document means an escritura piiblica or a péliza intervenida.
Subsidiary means:
{a) a subsidiary within the meaning of section 1159 of the Companies Act 2006; or

(b) an cnlity of which a person has direct or indirect control or owns dircctly or indirectly more
than 50% of the voting capital or similar right of owncrship, and conérel for this purpose
means the power (0 (i) direct the management and the policics of the entity whether through
the ownership of voling capital, by contract ar otherwise and/or (ii) contral the composition
of the board of direetars ar equivalent body of the eatily.

Tax mcans any tax, levy, impost, duty or other charge or withholding of a similar nature (including
any penally or interest payable in conaeciion with any Failure 10 pay or any delay in paying any of
them), any social security obligations, any housing fund contributions and mandalory retirement
fund obligations and Taxes shall be construed accordingly.

Term Loan means a "Loan” under and as defined in the Term Loan Agreement,

Term Loan Acceleration Event means the Term Loan Facility Agent exercising any of its rights
under clause 20.21 (Acceleration) of the Term Loan Agreement other than the issuing of a notice
under paragraph (a)(i} of that clause.

Term Loan Agreement means the US$ 1,340,656,954.06 term loan agreement daled on or around
the date of this Agreement made between, among others, the Term Loan Lepders, the Term Loan
Facilily Agent and the Parent,

Term Loan Creditors means each Term Loan Lender and the Term Loan Facility Agent.

Term Loan Facility Agent means the “Facility Apent” under and as defined in the Term Loan
Agrecment,

Term Loan Facility Agent Linbilities means the Agent Liabilitics owed by the Debtors to the Term
Loan Facility Agent under or in connection with the Term Loan Finance Documents.

n'

Term Loan Finance Documents has the meaning given to the term "Finance Documents” in the

Term Loan Agreement.

Term Loan Finance Party has the meaning given to the term “Finance Party” in the Term Loan
Agrecment.
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Term Loan Lender Discharge Date means the first date on which all the Term Loan Liabilities
have been fully and finally discharged to the satisfaction of the Term Loan Facility Agent, whether
or nol as the resuli of an enforcement, and the Term Loan Finance Parties are under no further
obligation to provide financial accommodation to any of the Debtors under the Debt Documents.

Term Loan Lender Liabilitics means the Liabilitics owed by any Debtor o the Term Loan Lenders
undey (he Term Loan Finance Documents.

Term Loan Lenders means the Lenders under and as defined in the Term Loan Agreement.

Term Loan Liabilities means the Liabilities owed by any Debior 1o the Term Loan Finance Partics
under the Term Loan Agreement.

Term Loan Participation means, in relation to a Term Loan Lender, its participation ia the
outstanding Term Loans as set out in the Term Loan Agreement,

TFBB Acceleration Event means the TFBB Facility Agent exercising any of s rights under
clause 33.25 {Acceleration) of the TFBB Facilities Agreement other than the issuing of a notice
under paragraph (a)(iii) of that clause.

TFBB Cash Cover has the meaning given lo the lerm "cash cover” in pamagraph (viii) of
clause 13.1(b} (Decumentary Credits) of the TFBB Facilitics Agrcement.

TFBB Cash Cover Document means, in relation to any TFBB Cash Caver, any TFBB Facility
Finance Document which creates or evidences, or is expressed (o create or cvidence, the Security
required to be provided over that TFBB Cash Cover by sub-paragraph (C) of the term "cash cover®
as used in the TFBB Facilities AgreemenL

TFBB Commitment means a "Commitment™ under and as defined in the TFBB Facilities
Agrcement.

TFBB Creditors means the TEFBB Lenders and the TEBB Hedge Counterparties.

TFBB Discharge Date means the first date on which all the TEBB Liabilities have been fully and
finally discharged 1o the satisfaction of the TFBB Facility Agent, whether or not as the result of an
enforcement, and the TFBB Finance Parlies are under no furiber obligation to provide financial
accommodation to any of the Debtors under the Debt Documents.

TEIBB Factilities means each facility made available under the TFBB Facilities Agreement.

TFBEB Facilities Agreement means (he US$1,150,000,000 trade finance and borrowing base facility
agreement dated on or around the date of this Agreement and made between, among others, the
TFBB Lenders, the TFBB Related Lenders, the TFBB Facility Agent and the Parent.

TFBB Facility Agent means the "Facility Agem” under and as defined in the TFBB Facilities
Agreoment,

TFBB Facility Agent Liabilities means the Ageni Liabilities owed by the Dehitors to the TFBR
Facility Agent under or in connection with the TFBB Finance Documents.

TFBB Facility Creditors means each TFBB Lender, the TFBB Facilily Agent, each Fronting Bank
and the Borrowing Base Agenl. '
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TFBB Finance Documents means the “Finance Documents' vnder and as defined in the TFBB
Facilitics Agreement,

TFBB Finance Party has the meaning given to the term "Finance Party™ in the TFBB Facilities
Aprcement.

TFBB Hedge Counterparty means:

{a) en cntity which is named on the signing pages of this Agreement as a TFBB Hedge
Counterparty; or :

{b) a person which has become a Parly as a TFBB Hedge Counterparty in accordance with
Clanse 20.7 (Creditor/Agent Accession Undenaking).

TFBB Hedge Counterparty Obligations means the obligations owed by any TFBB Hedge
Countetparty to the Deblors under or in connection with the TFBB Hedging Agreements.

TFBE Hedging Agreement means any master agreement, confirmation, schedole or other
agreement entered into or to be entered into between a Debtor and a TFBB Hedge Counterparty for
the purpose of hedging exchange raie risks or the commodity price risks of a Debtor as contemplated
by clause 31.41 (Transaction Hedgi:ig) or clause 31.42 (Borrowing Base Hedging) of the TFBB
Facilitics Agreement.

TFBEB Hedging Force Majeure Event means

(a) in reladon 10 a2 TFBB Hedping Agreement which is based on the 1992 ISDA Master
Agreement:

{i) an Hllegality or Tax Event or Tax Event Upon Merger (cach as defined in the 1992
ISDA Masler Agreement); or

(i) an event similar in meaning and ¢ffect to a Force Majeure Event (as defined in
paragraph (h) below),

bas occurred in respect of that TFBB Hedging Agreement; or

{b) in relation to a TFBRB Hedging Agreement which is based on the 2002 1SDA Master
Agreement, an Iliegality or Tax Event, Tax Event Upoen Merger ar a Force Majenre Event
(cach as defined in the 2002 ISDA Master Agrecment) has occurred in respect of that TFBB
Hedging Apgreement; or

(c) in relation to a TFBB Hedging Agreement which is not based on an 1ISDA Master
Agreement, any event similar in meaning and effect to an cvent deseribed in paragraphs (a)
or (b) above,

TFBB Hedging Liabilifies means the Lisbilitics owed by any Debtor to the TFBE Hedpe
Counterparties under or in connection with the TFBB Hedging Agrecments.

TFBB Lender Cash Cellateral means any cash collateral provided by a TFBB Lender or a TFBB
Related Lender in accordance with clause 36 (Cash cover by Lenders) of the TFBB Facilities
Agreement.

TFBB Lender Discharge Pate means the {irst dale on which the TFBB Lender Liabilities have
been {ully and finally discharged 1o the satisfaction of ihe TFBB Facility Agent, whether or not as
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" the resuht of an enforcement, and the TFBB Lenders are under no further obligation te provide
financial accommodation to any of the Debtors under the Debl Documents,

TFBB Lender Liabilities means the Liabilities owed by any Debtor to the TFBB Lenders
(including any TFBB Related Lenders) under the TFBB Finance Dacuments.

TFBB Lenders means the Lenders ender and as defined in the TFBE Facilities Agrcement,

TFBE Liabilitics means the Liabilities owed by any Debtor to the TFBB Finance Partics under the
TFBB Finance Documents.

TFRB Related Lenders means the Related Lenders under and as delined in the TFEBB Facilities
Agreement.

TFBB Sccurity means the Securily creaied or cvidenced or expressed to be created or evidenced
under or purssant (o the "Security Documents” as defined in the TFBB Facilities Agreement to the
extent (and only to the extent) that such Sccurity exiends to lhe TFBB Security Assets.

TFBB Security Agent Linbilities means the Agent Liabililies owed by the Deblors to lhc TFEB
Sccurity Agent under ar ini connccuon with the TFBB Fmance Documents.

TFBB Sccurily Asscts means:
(a) the Borrowing Base Assets under as defined in the TFBB Facilities Agreement; and

(b} any goods purchased {or to be purchased) by a member of the Group which are financed by
Trade Finance Ulilisations under and as delined in the TFBB Facilities Agreement;

{c) any documentary credits, bills of exchange, promissary notes, instruments, bills of lading,
leiters of indemnity, payment undenakings, delivery orders, warchouse receipts, and any
other documents of title or documents relaiing to the goods referred to in paragraph (b)
above:

(d) any or all moneys, debts, procecds, payments and claims payable (whether at the time the
relevant Security is granted or in the [uture) to or for the account of the applicable member
of the Group arising out of or in conpnection with or pursuant lo the relevant commodities
Iransaction, financed goods or related dacumnents relerred (o in paragraph (¢} above
(including any insurance ciaims and the proceeds of any export letier of credit);

(c) any bank account info which only those receivables referred to in paragraph (d) above are lo
be paid;

(D all monics standing to the credit of the Cash Reserve Account (as such term is defined in the
TFBB Facilities Agreement); and/or

(2 any other ancillary rights dircctly related to the rclevant commoditics transaction or goods
described in paragraphs (b) to (f) above.

TIFRE Sccurity Documents means the Security Documents under and as defined in the TFBB
Facilities Agrecment othier than the Common Security Documents,

TFBB Security Holder means the TFBB Security Apent, a Fronting Bank, a Borrowing Base Apent
or any other party in each case in its capacity as holder of TFBB Security in accordance with the
terms of the TFBB Facilities Agreement,
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(a)

TFBB Security Instructing Gronp means:

(2}
®)

prior to the TFBB Discharge Date, the Instrucling TFBB Creditors; and

after the TFBB Discharpe Date, the Common Seccurity Instruciing Group.

Transaction Sceurity means the Security crented or evidenced or expressed to be created or
evidenced under or pursuant to the Security Documents.

VAT means:

(e)

any Tax imposed in compliance with Council Directive of 28 November 2006 on the
common sysiem of value added tax (EC Direclive 2006/] 12); and

(b) any other Tax of a similar nawre (including poods and services tax, values added tax or
consumption tax) whether imposed in a member state of the European Union in substitution
for, or levied in addilion o, such Tax referred to in paragrzph (a) above, or imposed
clscwhere. N

Canstruction

Unless a contrary indication appears, a reference in this Agreement to:

(i)

(ii)

(iii)
{iv)
49

(vi)

(vii)

any Agent, Creditor, Debtor, TFBB Hedge Counterparty, Intro-Group Lender, TFBB
Issuing Bank, Parent, Common Security Agent, TFBB Sccurity Agent, TFBB Security
Holder, TFBB Facility Agent, Term Loan Facility Agent, Secured Lender, Fronting
Bank, Borrewing Basc Agent, Secured Creditor or any other person shall he consirued to
be a reference 1a it in its capacity as such and not in any other capacity;

any Agent, Creditor, Debtor, TFBB Hedge Counterparly, TFBB Issuing Bank,
Fronting Bank, Borrowing Base Agent, TFBB Security Agent, TTBB Security Holder,
the Common Securily Agent or any other person shall be construed so as 1o include its
successors in title, permitted assigns and permitted transferees and, in the case of the TFBB
Security Agenl or the Common Sccurity Agent, any person for the lime being appoinied as
TFBB Seccurity Agent or TFBB Securily Agents or, as applicable, Commeon Sccurity Agent
or Common Security Agents , in cach case, in accordance with this Agreement; -

an amount includes an amount of cash and an amount of Non Cash Consideration;
assels includes present and future properties, revenues and rights of cvery description;

a Dbt Document or any other agrecment or instrument is (other than a reference o a Debt
Document or any other agreement or instrument in original form) a reference to that Debt
Document, or other agreement or instrument, as amended, novated, supplemenied, extended
or restated as permitted by this Agreement;

a distribution of or out of the assets of a member of the Group, includes a distribution of
cash and a disiribution of Non Cash Consideration;

- -

enforcing (or any derivation) the Transaction Security shall include:

(A) the appointment of an administrator or judicial manager (or any analogous officer in
any jurisdiclion) of a Debior by the Comman Security Agent; and
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(b)
{c)
(i3]

()

L3

(a)

(B) the making of a demand under Clause 16.5 (Parallel debt (covepant 10 pay the
Common Sccurity Agent)) by the Common Security Agent or any TFBB Security

Helder;

(viii) indebiedness includes any obligation (whether incurred as principal or as surety) for the
payment or repayment of money, whether present or future, actual or contingent;

(ix) the original Form of a Debt Document or any other agreement or instrument is a reference to
that Debt Document, agreement or instrument as originally entered into;

(x) a person includes any individual, firm, company, corporation, government, state or agency
of & state or any associalion, trust, joint venture, consortinm or partnership (whether or not
having separate legal personality),

(xi)  proceeds of a Distressed Disposal or of a Debt Disposal includes proceeds in cash and in
Non Cash Consideration;

(xii) 2 rcgulation includes any regulation, rule, official dircctive, request or guideline (whether or
not having the force of law) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or organisatiom;

(xiii)  a provision of law is o reference 10 that provision as amended or re-cnacted; and

(xiv) set off includes any rights of retention, claim for compensation or rights to balance accounts
on insolveney,

Section, Clause and Schedule headings are for ease of reference only.

A Default or an Event of Defaok is continuing if it has not been remedied or waived.

In determining whether or not any Liabilitics have been fully and finally discharged, the relevant
Agent may take into account contingent liabilities (such as the risk of claw back flowing from a

preference) if the relevant Agent reasonably believes (aficr taking soch legal advice as it considers
appropriate) that there is a reasonable likelihood that those liabilities will become actual lisbilitics.

Wherc any consent is expressed to be required under this Agrecment:

{i) from a TFBB Lender or TFBB Finance Parly {other than a TFBB Hedge Counterparty).-such
consent will no longer be required after the TFBB Lender Discharge Date; or

(i) from a Term Loan Lender or Term Loan Finance Party such consent will no longer be
required after the Term Loan Lender Discharge Date,

Forcign terms

Clauses 1.3 (Australian terms) to 1.12 {Swiss 1erms) (inclusive) of the Term Laan Agreement have
cffect in relation to this Agrcement as if set oul in it

Third Party Rights

Unless expressly provided to the contrary in this Agreement, a person who is not a Parly has no right
under the Contracts (Rights of Third Parties) Act 1999 (the Third Parties Rights Aet} to enlorce or
1o enjoy the benefit of any term of this Agreement.
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®)

©

21

22

()

(b}

23

(a}

(b)
3.
31

3.2

Notwilthstanding any term of this Agrecment, the consent of any person who is not & Party is not
required to rescind or vary this Agrecment at any lime,

Any Reeeiver or Delegate may. pursuant to the Third Partics Rights Act, rety on any Clausce of this
Agreement which expressly confers rights on it

RANKING
Creditor Liabilities

Each of the Parties agrees that the Liabilities owed by the Debtors to the Creditors shall rank in right
and priorily of payment in the following order and are postponed and subordinated Lo any prior
ranking Liabilitics as follows:

{a) first, the TFBB Ligbilities, the Term Loan Liabilities and the TFBB Hedging Liabilities pari
passu between themselves and without any preference between them (subject to Clause 2.2
(Sccured Liabilities)); and

(b second, the Intra-Group Liabilities.
Secured Liabilities '

The TFBB Liabilities shatl rank, as between themselves, in nceordance with the terms of the TFBB
Facilities Agreement.

The Term Loan Liabilitics shall rank, as between themselves, in accordance with the terms of the
Term Loan Agrecement.

Intra-Group Liabilities

Except as sel out in this Agrecment, cach of the Parties agrees that the Intra-Group Liabilities arc
postponed and subordinated to the Liabilitics owed by the Debilors to the Sccured Creditors.

This Agreement does not purport to rank any of the Intra-Group Liabilities as between themselves.
TRANSACTION SECURITY

Common Sccurity.

The Common Security shall rank and secure the Term Loan Liabilitics, the TFBB Liabilities and the
TFBB Hedging Liabilities pari passe and without any prelerence bewween them (but in the case of

any specilic Common Securily, only to the extent that such Common Security is expressed 1o secure
those Liabilities).

TFBB Security
The TFBB Sccurity shall rank and secure the Sceured Liabililies in the following order:

(a) first, the TFBB Liabilitics and the TFBB Hedging Liabilities, pasi passu and without any
preference between them; and

(b) second, the Term Loan Liabilitics.
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3.3

{a}

(b)

©

(&

Further assorance

Subjecl to the Security Principles, cach member of the Group must, at its own cost, prompily do all
such acts or exccute all such documents (including assignments, transfers, mortgages, charges,
notices and instructions) as a Secured Creditor may reasonably specify (and in such form as the
Common Security Agent or any TFBB Sccurily Holder may reasonably require in favour of the
Common Security Agent or a TFBB Sccurity Holder (as applicable) or, in cach case, its nominece(s)):

(i) 10 give Transaction Secitrity over its asscts, in all material respects to the extent required by
the Sccurity Principles or under the Term Loan Finance Documents or the TEBB Finance
Documents (as applicable); -

{i1) to perfect the Sccurity ercated or intended to be created under or evidenced hy the Sccurily
Documents (which may include the execuion of a morigage, charge, assignment or other
Sceurity over all or any of the assets which are, or arc intended to be, the subject of the
Transaction Sccurity) or for the exercise of any rights, powers and remedies of the Common
Security Agent, a TFBB Sccurity Holder or the Secured Creditors provided by or pursuant Lo
the Term Loan Finance Documents or the TFBB Finance Documents (as applicable) or by
law;

(iii) to confer an the Common Security Agent, a TFBB Security Holder or the Secured Creditors
Security over any praperly end asscts of that Debtor located in any jurisdiction equivalent or
similar (o the Sccurnity intendced to be conferred by or pursuant (o the Security Documents;

(iv}  to Faciliinte the realisation of the assets which are, or are intended 1o be, the subject of Lthe
Transaction Security; and/or

{v) to prolect lhe priority of the Securily granted under the Term Loan Finance Documents or
the TFBB Finance Documents (as applicable), including enabling the Common Security
Agent, a2 TFBB Security Holder or any Sccured Creditor 10 have possession of or control
over any sccured property in accordance with the Australian PPS Act (where it is possible to
do so under the Australian PPS Act).

Subject to the Sccurity Principles, each member of the Graup will wke al! such action as is available
to i1 {including making all fitings and registrations) as may be necessary for the purposc of the
creation, perfection, prolection or maintenance of any Securily conferred or intended (o be conferred
on the Common Securily Agent, a TEBB Security Holder or the Secured Creditors by or pursuant to
the Term Loan Firance Documents or the TFBB Finance Documents (as applicable).

Each member of the Group must use commercinlly reasonable endeavours lawfully available to it to
avoid ar mitigalc any constraints on the provision of any Sccurity or the granling of guaranices
resulting from the Security. Principles.

If at any time prior 1o the Final Discharge Date, legislation regarding the creation of security over
movable assets without dispossession shall become effective in Belgivm (the New Belgian
Legislation), cach Debtor shall prompily upon the request of the Comman Security Agent, a TFBB
Sccurity Holder or a Secured Creditor (as the case may be) (i) enter into any agreements, pay any
costs and take any other actions 1o perfect any Security purporied to be created under the Security
Documents in accordance with the New Belgian Legislation, and (ii) do whatever the Common
Security Agem, the relevant TFBB Security Holder or the relevant Secured Creditor may require in
order o grant and perfcct seeurity in accordance with the New Belgian Legislation at the cxpense of
such Debtor and over such assets owned by such Debtor as is reasonably requested by the Common
Securily Agenl, the relevant TFBB Securily Holder or the relevant Secored Creditor.
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4.1

4.2

TERM LOAN LIABILITIES

Payments of Term Lonn Liabilitics

The Deblors may make Payments in respect of Lhe Term Loan Liabilities at any time.
Amendments and waivers: Term Loan Creditors

Subject to Clause 4.3 (Restriction on amendmenis and waivers: Term Loan Creditors) the Term
Loan Creditors may amend or waive the terms of the Term Loan Finance Documents in accordance
wilh their terms (and subject to any consent required under them) at any time.

Restriction on amcendments and waivers: Term Loan Creditors

Prior to the TFBB Lender Discharge Date, the Term Loan Creditors may not amend or waive the
terms of the Term Loan Finance Documents if the amendment or waiver is, in relation Lo the original
form of the Term Loan Finance Documents, an amendment or waiver which:

(a) would result in an increase in the principal amount outstanding under the Term Loan
Finance Documents or an incrcase in the amounts available for drawing under the Term
Loan Finance Documents other than such an inerease which is contemplated by the original
form of the Term Loar Finance Documents;

{9} constituies an increase in the applicable Margin, or the inclusion of an additional margin,
relation to the Term Loans other than such an increase or inclusion which is contemplated by
the original form of the Term Loan Finance Documents;

(c) constituies an increase in, or an addition of, any fecs or commission other than such an
increase or addition which is:

(i) in consideration for the amendment or waiver of, or the piving of a conseni under,
any term of a Term Loan Finance Decument;

(i) in consideration of the performance of functions in connection with the reflinancing
or restructuring of the Term Loan Finance Documents;

(iii)  contemplated by the original form of the Term Loan Finance Documents; or
(iv)  inrespect of & fee or commission payable to the Term Loan Facility Agent;
(d) would conflict with the provisions of this Agreement; or

(e) would create a Default or an Event of Defaull under any Term Loan Finance Docoment with
respect to any action or event that is permitted under this Agreement. :

TFBB CREDITORS AND TFBB LIABILITIES
Payment of TFBB Liabilitics

The Debtors may make Payments of the TFBB Liabilities at any time in accordance wiih the TFBB
Finance Documents.
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52

53

6.1

Amendments and waivers; TFBB Tacility Creditors

Subject to Claose 5.3 (Restriction on amendments and waivers: TFBB Facility Creditors) and to
Clause 7.6 {Amendments and Waivers: TFBB Hedging Agreements), the TFBB Faceility Creditors
may amend or waive the terms of the TFBB Finance Documents in accordance with their terms (and
subject to any consent required under them) at any time.

Restriction on amendments and waivers: TTBD Facility Creditors

Prior to the Term Loan Lender Discharge Date, the TFBB Facility Creditors may not amend or
waive the terms of the TFBB Finance Documents if the amendment or waiver is, in relation to the
original form of the TFBB Finance Documents, an amendment or wadver which:

(a) would resull in an increase in the principal amount outstanding under the TFBB Finance
Documents or an increase in the amounts available for drawing under the TFBB Finance
Documents other than such an increase which is contemplated by the original farm of the
TFBB Finance Documents:

(b} conslitules an incrense in the applicable Margin, or the inclusion of an additional margin,
relation 10 the TFBB Facilities other thon such an increase or inclusion which is
contemplated by the original form of the TFBB Finance Documents; :

(c) conslitutes an increase in, or an addition of, any fees or commission other than such an
increase or addition which js:

(i) in consideration for the amendment or waiver of, or the giving of a consenl under,
any term of a TFBB Facility Fipance Document;

(i) in consideration of the performance of functions in connection with the refinancing
or resirucivring of the TFBB Finance Documents;

{(iif}  contemplated by the original form of the TFBB Facility Finance Document; or
(iv} in respect of a fee or commission payable to an Agent;
{d) would conflict with the provisions of this Agreement; or

(c) would create a Defanlt or an Event of Default under any TFBR Facility Finance Document
with respect 1o any action or event that is permitied under this Agreement.

SECURLD LENDER SECURITY
Sccarity and guaranlees: Secured Lenders

The TFBB Lenders, the TFBB Related Lenders and the Term Loan Lenders may only take, accept or
receive the benefit of:

(a) any Sccurily from any member of the Group in respect of the TFBB Liabilities or the Term
Loan Liabilitics in addition to the Common Security and the TFBB Security if to the extent
legally possible il is also offered al the same time:

® to the Common Sccurity Agent as agent or trustee for the other Secured Panies in
respect of their Liabilities; or
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6.2

(b)

(i1) to a Fronting Bank, a Borrowing Base Agenl or the TFBB Sccurity Agent as agent
ar trustee for the other Secured Parties in respect of their Liabitities; or

(i)  in the cese of any jurisdiction in which effective Securily cannot be granted in
favour of the Common Security Agent or a Fronting Bank, a Borrowing Base Agemt
.or the TEBB Security Agent (as applicable) as agent or trustee for the Secured
Parties:

(A) tathe other Secured Parties in respect of their Liabilities; or

(B} to the Common Sccurity Agent or a Fronting Bank, a Borrowing Base
Agent or the TFBB Security Agent (as applicable) under a parallel debt
struclare, jaint and several creditor struclure or agency structure for the
benefit of Wie other Sccured Partices, :

and ranks in the same order of priority as that contemplated in Clause 3.1 (Common
Sccurity) or, in the case of TFRB Security, Clause 3.2 {TFBB Security) provitced
that all amounts received or recovered by any Secured Party with respect to such
Sccurity are immediately paid to the Common Security Agent and held and applied
in accordance with Clause 15 (Application of Proceeds); and

any guararlee, indemnity or other assurance against loss from any member of the Group in
respect of the Secured Liabilities in addition (o those in:

@ the original form of TFBB Facilitics Agreement or the Term Loan Agreement;
(i) this Agreement; or
(ili)  any Sharcd Assvrance,

if (cxcept for any guaranice, indemnity or other assurance against loss permitted under
Clause 6.2 (Scecurity: TFBB Issuing Banks) lo the exteni legally possible and subject to any
Seeurity Principles, at the same Llime it is also offered to the olher Secured Partics in respect
of their Liabilitics and ranks in the same order of priority as that contemplated in Claunse 3.1
{Common Security) or 3.2 (TFBB Security) and all amounts received or recovered by any
Secured Party with respect to such Security are immediately paid to the Common Security
Agcent and held and applied in accordance with Clause 15 {(Application of Proceeds).

Security: TFBE Issuing Banks

No TFBB Issuing Bank will, unless the prior consent of the Instructing Secured Creditors is
obtained, 1ake, aceepl or receive from any member of the Group ihe benefit of any Security,
guarantee, indemnity or olher assurance against loss in respect of any of the Liabilities owed to it
other than:

()
(b)

the Comimon Securily;

cach guaraniee, indemnity or other assurance against loss contained in:
6] the origingl form of TFBB Facilitics Agreement;

(ii) this Agrecement; or

(ii)  any Shared Assurance; and
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6.3

6.4

6.5

()

(b)

(c) any Cash Cover pcﬁnittcrl under the TFBB Agreement for any Documentary Credit issued
by that TFBB Issuing Bank.

Restriction on Enforcement: TFBB Issuing Banks

Subject 1o Clause 6.4 (Permitied Enforcement: TFBB Issning Banks), so long as any of the Secured
Liabilitics (other than any Liabilities owed to the TFBB Issuing Banks) are or may be outstanding.
none of the TFBB lssuing Banks shall be entitled to take any Enforcement Action in respect of any
of the Liabilities owed io it.

Permitted Enforcerent: TFBB Issving Banks
The TFBB Issuing Banks may take Enforcement Aclion if:

() al the same time as, or prior to, lhat action, Enforcement Action has been taken in respect of
the Secured Lender Liabilities (excluding the Liabilitics owing to TFBB Issuing Banks), in
which case the TFBB Issuing Banks may take the same Enforcement Action as has been
taken in respect of those Secured Lender Liabilities;

(b) that action is contemplated by, and can be taken by the TFBB Issuing Banks under, the
TFBB Facililies Agreemcnt;

) that Enforcement Action is taken in respect of Cash Cover which has been provided in
accordance with the TFBB Facilities Agreement;

(d) al the same time as or prior (o, that action, the consent of the Instructing Group to that
Enfaorcement Action is obtained; or

(e) an Insolvency Event has occurred in relation 1o any member of the Group, in which case
afier the occurrence of that Insolvency Event, each TFBB Issuing Bank shall be entitled (if it
has not already donc so) lo exercise any right it may otherwise have in respect of that

. member of the Group 1o;

(i) nccelerate any of that member of the Group's TFBB Lender Liabilities or declare
them prematurely due and payable on demand;

{id) make a demand under any guarantee, indemnily or other assurance against loss
given by that member of the Group in respect of any TFBB Lender Liabilitics;

(iiiy  exercise any right of set-off or take or receive any Paymenl in rcsp'cct of any TFBB
ILender Liabilities of that member of the Group; or

(iv)  claim and prove in the liquidation of that member of the Group for the TFBB Lender
Liabilities owing ta il.

Bilateral Facility Agreements

The Partics acknowledge that the Deblors may from lime to time cnter into Bilateral Facility
Agreements subject Lo the terms of the TFBB Facilities Agreement and the Term Loan Agreement.

The Sccured Parties authorise the Commen Sccurity Agent and each TFBB Security Holder (at its -
sole discretion or, in the case of the TFBB Securly Agent, acting on the instructions of the TFBB
Securily Instructing Group) 1o enter into such documentation with any such Bilateral Lenders, on
behalf of the Secured Parties, as that Agent reasonably considers is necessary or desirable (or, in lhe
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7.2

7.3

(1)

[T

casc of the TFBB Securily Apent, as the TFBB Sccurity Agent is instructed to enater inlo by the
TFBB Sccurity Instructing Group) to [acilitate the provision of Permiued Trade Finance Seeurity (as
defined in the Term Loan Agreement) in favour of any lender under a Bilateral Facility Agreement,
ineluding any intercredilor arrangements.

Each Secured Party will, promptly upon request by a relevant Agent, confirm and ratify any action
taken by the Common Security Agent or a TFBB Security Holder under paragraph ¢(b) above.

TFBB HEDGE COUNTERPARTIES AND TFBB HEDGING LIABILITIES
Identity of TFBB Hedge Counterparties
No person providing hedging arrangements 10 any Deblor shall be entitled to share in any of the

Transaclion Sccurity or in the benefit of any guaraniee or indemnity in respect of any of the
liabilities and obligalions arising in relation to those hiedging arrangements nor shall these Jiabilities

. and obligations be treated as TFBB Hedging Liabilities unless that person is or becomes a party io

this Agreement as 2 TFBB Hedge Counterparty.
Restriction on Payment: TFBB Hedging Liabilities

Prior to the later of (a} the TFBB Lender Discharge Date and (b) the Term Loan Lender Discharge
Date, the Debtors shall not, and shall procure that no other member of the Group will, make any
Payment of the TFBE Hedging Liabilities at any time unless:

(a) that Payment fs permitted under Clause 7.3 (Perminted Payments: TFBB Hedging
Liabilities); or

) the taking or receipt of that Paymenl is permiued uwnder paragraph (c) of Clause 7.9
(Permitted Enforcement: TFBB Hedge Counterparties).

Permitted Payments: TEFBB Hedging Liabilities

Subject o paragraph {b) below, the Dehtors may make Payments to any TFBB Hedpe Counterparty
in respect of the TFBB Hedging Liabilities then due to that TFBB Hedge Counterparty under any
TFBB Hedging Agreement in accordance with the terms of that TFBB Hedging Agreement:

(i) if the Payment is a scheduled Payment arising under the relevant TFBB Hedging
Agreement;

(3] to the extent that the relevant Debtor's obligation to make the Payment arises as a result of
the operation of: :

(A) any of sections 2(d) (Deduction or Withholding for Tax), 2(e) (Default Inlercst;
Other Amounis), 8(a) (Payment in the Contraciual Currency), 8(b) {(Judgments) and
11 (Expenses) of thc 1992 ISDA Master Agreement (if the TFBB Hedging
Agreement is bascd on a 1992 ISDA Masler Agreement);

{B) any of sections 2(d) (Deduction or Withholding for Tax), 8(a) (Payment in the
Contractval Currency), 8(b) (Judgments), 9(h}(i) (Prior to Early Termination) and 11
{Expenses) of the 2002 ISDA Master Agreement of that TFBB Hedging Agreement
(if thc TFBB Hedging Agreement is based on a 2002 ISDA Master Agreement); or
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{b)

Ac)

(iii)

(iv)

)

(vi)

(e any provisior of a TFBB Hedging Agreement which is similor in meaning and effect
lo any provision Jisted in paragraphs (a) or (b) below (if the TFBB Hedging
Agreement is not based on an ISDA Masier Agrcement);

10 the cxtent that the relevamt Debtor's obligation to make thc Payment arises from a
Non-Credit Related Close-Out;

10 the extent that:

{A) the relevant Debtor's obligation 1o make the Payment arises from a Credit Related
Close-Out in relation o that TFBB Hedging Agreement; and

(B} no Dcfault is continuing at the time of that Payment or would result from that
Payment;

to the cxtent that no Delault is continuing or would result from that Payment and the
relevant Debtor's obligation 1o make the Payment arises as a resull of a ¢lose-out or
termination arising as a result of:

(A) section 5(a)(vil) (Bankrupicy} of the 1992 ISDA Master Agreement (if the relevamt
TFBB Hedging Agreement is based on a 1992 ISDA Master Agreement) and the
Event of Defavlht (as defined in the relevant TFBB Hedging Agreement) has
occurred with respect Lo the relevant Hedge Counterparty;

(B) section S(a)(vii} (Bankrupicy} of the 2002 ISDA Master Agreement (if the relevant
TFBE Hedging Agreement is based on a 2002 ISDA Master Agreement) and the
Event of Default (as defined in the relevant TFBB Hedging Agreemont) has
occurred with respect to the relevant Hedge Counterparty;

© any provision of a TFBB Hedging Agreement which is similar in meaning and elfect
lo any provision listed in paragraphs (A) or (B) above (if the TFBEB Hedging
Agreement is not based on an ISDA Master Agreement) and the equivalent evenl of
default has occurred with respect to the relevant TFBB Hedge Counterparty; or

(D) the relevant Deblor terminaling or closing-out the relevant TFBB Hedging
Agreement as a result of a TFBB Hedging Force Majeure and the Termination Event
(es defined in the relevant TFBB Hedging Agreement in the case of a TFBB
Hedging Agreement based on an ISDA Master Agreement) or the equivalent
termination cvent {in the case of a TFBB Hedging Agreement not based on an ISDA
Master Agrecment) has occurred with respeet to the relevant TFBB Hedge
Counterparty; or

if the Instructing Term Loan Lenders and Instrucling TFBB Creditors give prior consent 10
the Payment being made.

No Payment may be made 10 a TFBB Hedge Counterparly under paragraph (a) above if any
scheduled Payment due from that TFBB Hedge Counterparty Lo a Debtor under a TFBB Hedging
Agreement to which they are both party is due and unpaid uniess the prior wrillea consent of the
Instructing Senior Creditors is obtained.

Failure by a Debtor to make a Payment (o a TFBB Hedge Counterparty which results solely fram the
operation of paragraph (b) above shall, without prejudice to Clause 7.4 (Payment obligations
continue), pol result in a default (however described) in respect of that Deblor under that TFBB
Hedging Agreement or any other Debt Document.
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(d)

7.4

7.5

@

(b

Nothing in this Agreement obliges a TFBB Hedge Counterparty (o make a paymeni to a Debtor
under a TFBB Hedging Agreement to which they are both party if any scheduled Payment due from
that Debtor (o the TFBB Hedge Counterparly under that TFBB Hedging Agreememt is due and
unpaid. This provision shall not affect any Payment which is due from a TFBB Hedge Counterparty
to a Debtor es o result of & TFBB Hedging Agreement 1o which they are both a party being
terminaled or closed-ouL.

Payment obligations continue

No Debtor shall be released from the liability 10 make any Payment (including of defoult interest,
which shall continue to accrue) under any Debl Document by the operation of Clauses 7.2
{Restriction on Payment: TFBB Hedging Liabilties) and 7.3 (Permitted Payments: TFBB Hedging
Liabilities) even if its obligation to make that Payment is restricted at any time by the terms of any of
thase Claoses.

No aequisition of TFBB Hedging Liabilities
The Debtors shall not, and shall procure that no other member of the Group will:
(6] enter into any Liabilitics Acquisition; or

b beneficially own all or any part of the share capital of a company that is party to a Liabilities
Acquisition,

in respect of any of the TFBB Hedging Liabilitics unless the prior consent of the Instructing Term
Loan Lenders and Instructing TFBB Creditors is obtained.

Amendments and Waivers: TFBB Hedging Agreements

Subject 1o paragraphs {(b) below, the TFBB Hedge Counterparties may not, at any time, amend or
waive any term of the TFBB Hedging Agreements.

. A TFBB Hedge Counterparty may amend or waive any term of a TFBB Hedging Agreement in

accordance with the terms of that TFBB Hedging Agreement if:
{H that amendment or waiver does not breach another term of this Agreement; and -

(ii) that amendment or waiver would not result in a breach of clausc 31.41 (Transaction
Hedging) or clause 31.42 (Borrowing Base Hedging) of the TFBB Facilities Agrcement or
any equivalent clause in the Term Loan Agreement.

Security: TFBB Hedge Counterpartics
The TFBB Hedge Counterparties may not take, accept or receive the bencfit of any Security,

guaranice, indemnity or other assurance against loss from any member of the Group in respect of the
TFBB Hedging Liabilities other than;

{a) the Transaction Security;

{b) any guarantee, indemnity or other assurance against loss contained in:
6] this Agreement;

(i) any Shared Assurance; or
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7.8

{a)

(b)

{(iti)  the rclevant TFBB Hedging Agreement no greater in extent than any of those
referred to in paragraphs (i) and (ii) above;

{c) as otherwise contemplated by Clause 6.1 {Sccurity and guaraniecs: Sccured Lenders): and
(d) the indemnities contained in the [SDA Master Agreements,
Restriction on Enforcement: TFBB Hedge Counferparties

Subject to Clanse 7.9 (Permiued Enforcement: TFBB Hedge Counterpariies) and Clause 7.10
(Required Enforcement: TFBB Hedge Counterparties) and without prejudice to cach TFBB Hedge
Counterparty’s rights under Clauses 12.2 (Enforcement instructions) and 12.3 (Manner of
enforcement), the TFBB Hedge Counterparties shall not take any Enforcement Action in respect of
any of the TFBB Hedging Liabilities or eny of the TFBB Hedging transactions under any of the
TFBB Hedping Agrecments at any time.

Permiited Enforcement; TFBB Hedge Counierparties

To the extent it is able to do so under the relevant TFBB Hedging Agreement, a TFBB Hedge
Counterparty may (erminate or close-out in whole or in parl any hedging transaction under Lhat
TFBB Hedging Agreement prior to its stated maturity:

Non-Credit Related Close-Outs

(i) if, prior to a Distress Event, the Parent has certified 10 that TFBB Hedge Counterparty that
that termination or close-out would not result in a breach of clause 31.41 (Transaction
Hedging) of the TFBB Facilitics Agreement provided Lhat the Parent shall not withhold its
certification for any reason other than where such breach would occur as a result of such
termination or close-out;

(i) if a TFBB Hedging Foree Majeure Event bas occarred,;
Credit-Relared Close-Outs
(ili)  ila Dislress Event has occurred;

{iv) il an Insolvency Event has occurrcd relation to a Debtor which is party 1o 1hat TFBB
Hedging Agreement; or

(v) il the Instructing Secured Credilors give prior consent 10 that (ermination or close-out being
made, :

If a Debtor has defanlted on any Payment due under a TFBB Hedging Apreement (after allowing
any applicable nolice or grace perods} and the default has continued unwaived for more than twenty
Business Days afier notice of that defauh has been given to the Common Security Agent purseant [0
paragraph (¢) of Clause 23.3 (Notification of prescribed events), the relevant TFBB Hedge
Counterparty:

6] may, lo the extent it is able 10 do so under the relevant TFBB Hedging Agreement, lerminate
or close-out in whole or in part any hedging transaciion under that TFBB Hedging
- Agrecment; and

(ii) until such time as the Common Sccurily Agent or 3 TFBB Security Holder has given notice
1o that TFBB Hedge Counterparty that the Transaction Security is being enforced (or thal
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7.10

(a)

(b

(©)

711

(a)

any formal sleps arc being taken to enforce the Transaction Security), shall be entitled 10
exercise any right it might otherwisce have to sue for, commence or join legal or arbitration
proceedings against any Debtor to recover any TFBB Hedging Liabilities due under that
TFBB Hedging Agreement.

After the occurrence of an Insolvency Event in relation lo any member of the Group, cach TFBB
Hedge Counterparty shall be entitled to exercise any right it may otherwise have in respect of that
member of the Group to: -

i prematurely close-out or terminate any TFBB Hedging Liabilities of that member of the
Group;

(ii) make a demand under any guarantee, indemnity or other assurance against loss given by thal
member of the Group in respect of any TFBB Hedging Liabilities;

(iii)  exercisc any right of sel-off or take or receive any Payment in respect of any TFBB Hedgfng
Liabilitics of that member of the Group; or

(iv)  claim and prove in the liquidation of that member of the Group for the TFBB Hedging
Liabilitics owing to iL

Required Enforcement: TFBB Hedge Counterparties

Subject 10 paragraph (b) below, ¢ TEFBB Hedge Counterparty shall promptly terminate or close-out
in full any hedging transaction under all or any of the TFBB Hedging Agreements to which it is
party prior Lo their stated maturily, following:

(i) the occumrence of an Acceleration Event and delivery to it of a notice from the Common
Securily Agent that that Acceleration Event (as applicable) has occurred; and

(ii} delivery to it of a subsequent notice from the Common Sccurily Agent (acting on the
instructions of the TFBB Instrucling Group) instructing it to do so.

Paragraph (a} above shall not apply to the extent that that TFBB Acceleration Event or Term Loan
Acceleration Evemt (as applicable) occurred as a result of an arrangement made between any Debtor
and any Secured Creditor with the purpose of bringing about that Acecleration EvenlL

If a TFBB Hedge Counterparty is entitled to terminate or clesc-out any hedging transaclion under
paragraph {b) of Clause 7.9 (Permitted Enforcement: TFBB Hedge Counterparties) {or would have
been able (o if that TFBB Hedge Counterparty had given the natice referred to in that paragraph) but
has not terminated or closcd out cach such hedging transaction, that TFBB Hedge Counterparty shall
promptly lerminate or close-out in full each such hedging transaction following a request Lo do so by
the Common Security Agent (acting on the instructions of the TFBR Instructing Group).

Treatment of Payments due to Debtors on terminntion of hedging transactions

If, on termination of any hedging transaction under any TFBB Hedging Agreement occurring aiter a
Disiress Event, a settlement amount or other amount (fallowing the application of any Close-Out
Neling, Payment Netting or Inter-Hedging Agreement Netting in respect of that TFBB Hedging
Agreement) fails duc from a TFBB Hedge Counterparty 1o the relevant Debtor then thal amount
shall be paid by that TFBB Hedge Counterparty to the Common Sccurity Agent, trealed as the
proceeds of enforcement of the TFBB Security and applied in accordance with the terms of this
Agreement.

0095384-0000127 B:25814578,15 - Agple ~ Interereditor Agreement




(b) The payment of that amount by the TFBB Hedge Counterparty to the Commen Security Agent in
accordance with paragraph (a) above shall discharge the TFBB Hedge Counterparty's obligation 1o
pay that amount to that Dehtor.

7.12  Terms of TFBB Hedging Apreements

The TFBB Hedge Counterparlies (to the extent party to the TFBB Hedging Agreement in question)
and the Debtors party to the TFBB Hedging Agreements shall ensure that, at all times:

(2 cach TFBB Hedging Agreement documents only hedging arrangements entered into for the
putpose of hedging the types of liabilities described in the definition of TFBB Hedging
Agreement and that no other hedging arranpemeats are cavried out under or pursuant to a
TFBB Hecdging Agreement;

(b) cach TFBB Hedging Agrcement is based on an ISDA Master Agreement or another
framework agreement which is similar in effect to an ISDA Master Agreement;

() in the event of a termination of the hedging transaction entered into under a TFBB Hedging
Agreement, as a result of a Termination Event or an Event of Default, each as defined in the
relevant TFBB Hedging Agreement, that TFBB Hedging Agreement will:

(i) il it is based on a 1992 1SDA Master Agreement, provide for payments under the
"Second Method" and will make no material amendment to section 6(¢) (Payments
on Early Termination) of the ISDA Master Agreement; or

(ii) if it is based on a 2002 ISDA Master Agreement, make no malerial amendment to
the provisions of section 6(c) (Payments on Early Termination) of the ISDA Master
Agreemenl; or

(i)  if it is not hased on an ISDA Master Agreement, provide for any other method the
effect of which is that the party to which that event is referable will be entitled 1o
receive payment under the relevant lermination provisions il the net replacement
value of all lerminated transactions entered into under that TFBB Hedging
Agreement is in its favour;

{0 cach TFBB Hedging Agreement will not provide for Automatic Early Termination other
than to the extent that: ‘

[€)] the provision of Avtomatic Early Termination is consistent with practice in the
relevant derivatives markel, taking into account the legal status and jurisdiction of
incorpuration of the parties 1o that TFBB Hedging Agreement; and

(ii) that Automatic Early Termination is:
(A) as provided for in section 6(a) (Right to Terminaie following Event of
Default) of the 1992 ISDA Master Agreement (if the TFBB Hedging
Agreement is based on a 1992 ISDA Master Agreement);
(B) as provided for in section 6{a) (Right to Terminate Following Event of

Defaulty of the 2002 ISDA Master Agreement (if the TFBB Hedging
Agrecment is based on a 2002 ISDA Master Agreement); or
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7.13

{2)

(b}

(<)

(d)

(o8] similar in effect to that described in paragraphs (A) or (B) above (if the
TFBB Hedging Agreement is not based on an ISDA Master Agreement);
and

{c) each TFBB Hedging Agrecment will provide that the relevant TFBB Hedge Coun!crpany
will be entitled to designale an Early Termination Date or otherwise be able 1o terminate
cach transaction under such TFBB Hedging Agrecment il so required pursuant 1o
Clause 7.10 (Required Enforcement: TFBB Hedge Counlcrpanics).

Guarantces

Each Guarantor irrevocably and unconditionally, jointly and severally guarantces to each TFBB
Hedge Counterparty performance by each other Obligor of all that Obligor's obligations under the
TFBB Hedping Apgreements on the same terms and subject 1o the same limitations as are scl out in
clausc 27 (Guarantce and indemnity) of the TFBB Facilitics Agrecment (in its original form) and, if
applicable the Accession Deed by which (hat Debtor becomes an Additional Guarantor (s defined in
the TFBB Facilitics Agreement) as though they were set oui in full in this Agreement.

Any term or provision of this Clause 7.13 or any other term in this Agreement or any other TFBB
Finance Document notwithstanding, with respect to any Guarantor, Swap Obligations that are
guaranteed {by cxpress guaranty, grant of security, or otherwise) by such Guarantor shall exclude all
Excluded Swap Obligations. :

Each Qualificd ECP Guaronior hereby jointly and severally absolutely, uncondilionally and
irrevocably undertakes wo provide such Funds or other support as may be nceded from time to time by
cach other Obligor to honour att of its obligations under this Agreement or any other TFBB Finance
Document in respect of Swap Obligations (provided, however, that cach Qualilied ECP Guarantor
shall only be liable under this Clause 7.13 for the maximum amount of such liability that can be
hereby incurred without rendering its obligations under this Clause 7.13, or atherwise under this
Agreement or any other TFBB Finance Document, voidable under applicable law relating to
fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of
cach Qualified ECP Guarantor under this Clause shall remain in full force and effect until TFBEB
Diseharge Date. Each Qualified ECP Guarantor intends that this Clause 7.13 constitute, and this
Clause 7.13 shall be deemed to constitute, a “keepwell, support, or other agreement™ for the benefit
of each other Obligor for all purpases aof Section la(18)(A)(VI(1T) of the Commodity Exchange Act,

For the purposes of this Clause 7.13:

Commuodity Exchange Act means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended
from time 1o time, and any successor statute;

Excluded Swap Obligation means, with respect to any Guarantor, any Swap Obligation il and to
the exient that, all or a portion of the guarantee of such Guarantor of, or the grant by such Guaranlor
of a security interest (o secure, such Swap Obligation (or any guaraniee thereof) is or becomes illegal
under the Commodity Exclange Act or any rule, regulation or arder of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of such
Guarantor's failure for any reason to constitute an “eligible contrast participant™ as defined in the
Commodity Exchange Act and the regulations thercunder at the time the guarantce of such
Guarantor or the grant of such security interest becomes effcctive with respect 10 such Swap
Obligation. If a Swap Obligation ariscs under a master agreement governing more Lthan one swap,
such exclusion shall apply only 1o the poriion of such Swap Obligation that is attributable to swaps
for which such guarantee or security inlerest is or becomes illegal;
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7.14

8.1

8.3

(@)

Cuaramtor means a Debtor which is a Guarzntor under and as defined in the TFBB Facililics
Agrecment;

Obligor means an Obligor under and as defined in the TFBB Facilities Agreement;

Qualified ECP Guarantor means, in respect of any Swap Obligation, each Obligor that has total
assets excceding US$10,000,000 at the lime the relevant guarantec or grant of the relevant security
interest becomes effective with respeet to such Swap Obligation or such other person as constitutes
an “cligible contract participant” under the Commodity Exchange Act or any regulations
promulgated thereunder and can cause another person to qualify as an “eligible contract participant”
at such time by entering into a keepwel under Section 1a(18)(A)(v)(ID) of the Commodity Exchange
Act; and

Swap Obligation means, with respect to any Guarantor, any obligation to pay or perform nnder any
apreement, contract or iransaction thal conslitutes a “swap™ within the meaning of section 1a(47) of
the Commodity Exchange Act.

Notice and acknowledgement of Transaction Sccurity

Each TFBB Hedge Counterparty, by ils cntry into this Agreecment (or, as the case may be, by its
entry into an Accession Undertaking as a TFBB Hedge Counterparty) acknowledpes receipt of
notice of assignment pursuanl to the applicable Securily Documents of the proceeds owing by that
TFBB Hedge Counterparty to any Debtor pursuant to the TFBB Hedging Agreement(s) to which that
TFBB Hedge Counterparty is a party,

INTRA-GROUF LENDERS AND INTRA-GROUP LIABILITIES
Restriction on Payment: Intra-Group Liahilities

Prior 1o the Final Discharge Date, the Debtors shall not, and shall procure that no other member of
the Group will, make any Payments of the Intra-Group Liabilities at any time unless:

(a) no Distress Event has occurred;

{b) the Instructing Term Loan Lenders and the Instracting TFBB Creditors consent to that
Payment being madc; or

(c) that Payment is made Lo facilitate Payment of the Secared Liabilities; or

{d) the taking or receipt of that Payment is permitted under paragraph (c) of Clause 8.6
(Permitied Enforcement; Intra-Group Lenders).

Payment abligations continue

No Debtor shall be released from the liability 1o make any Payment (including of default interest,
which shall continue to accrue) under any Debt Document by Lhe operation of Clause 8.1
(Restriction on Payment: Intra-Group Liabilitics) even il its obligation 1o make that Payment is
resiricted at any time by the terms of that Clause.

Acquisition of Inira-Group Liabilities

Subject to paragraph (b} below, each Debior may, and may permit any other member of the Group
to:

(i) enler inlo any Liabilitics Acquisition; or
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(L]

(i) bencficially own all or any part of the share capital of a company Lhat is party 10 a Liabilities
Acquisition,

in respect of any Intra-Group Liabilities at any time.

(b) Subjecet 1o paragraph {c) below, no action described in paragraph (o) above may take place in respect
of any Inira-Group Liabilities if*

{i) that action- would result in a breach of the TFBB Facilities Agreement or the Term Loan
Agreement; or

(it) at the time of that action, a Distress Event has occurred.
{c) The restrictions in paragraph (b) above shall not apply if:

(i) an Instructing Group consents to that action; or

(ii) that action is taken to facilitate Payment of the Secured Liabilities.
84 Secerity: Intra-Group Lenders

Prior (o the Final Discharge Date, the Intra-Group Lenders may not take, accept or receive the
benefit of any Security, puaranice, indemnity or other assurance apainst loss in respect of the
Intra-Group Liabilities unless:

(a) thal Sccurity, guarantec, indemnity or other assurance against loss is cxpressly permitied
under the terms of the TFBB Facilities Agreement and the Term Loar Agreement; of

(b) the prior consent of the Instructing Term Loan Lenders and Instructing TFBB Creditors is
obtained.

8.5 Restriction on enforcement: Intra-Group Lenders

Subject 1o Ciausc 8.6 (Permitted Enforcement: Intra-Group Lenders), none of the Intra-Group
Lenders shall be entilled to 1ake any Enforcemen! Action in respect of any of the Intra-Group
Liabilities at any time prior to the Final Discharge Dale uniess othenwise directed by the Common
Security Agenl.

3.6 Permitted Enforcement: Intra-Group Lenders

After the occurrence of an Insolvency Event in relation to any member of the Group, each
Intra-Group Lender may (unless otherwise direcied by the Common Security Agent or unless the

- Common Sccurity Agent has taken, or has given notice that it intends to take, action on behalf of that
Intra-Group Lender in accordance with Clause 9.5 (Filing of claims)), excrcise any right it may
otherwise have against that member of the Group to:

(a) accelerate any of that member of the Group's Intra-Group Liabilities or declare them
prematurcty due and payable or payable on demand;

(b) make a demand under any guarantee, indemnity or other assurance against loss given by that
member of the Group in respect of any Intra-Group Liabilitics;

(c) exercise any right of sel-off or take or reccive any Payment in respect of any Intra-Group
Liabilitics of that member of the Group; or
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8.7

9.1

92

(a)

b)

923

(@)

(b)

(@) claim and prove in the liquidation of that member of the Growp for the Intra-Group
Liabilities owing 1o il,

Representations: Intra-Group Lenders

Each Imra-'Group Lender which is not a Deblor represents and warrants (o the Secured Creditors, the
Common Securily Agent and the Apents that

(a) it is a Jimited [iability entity, duly incorporated or established and validly existing under the
laws of its jurisdiction of cerporalion;

b subject to the Lepal Reservations and Perfection Requirements, the obligations expressed to
be assumed by it in this Agreement are legal, valid, binding and enforceable obligations; and

(c) the entry into and performance by it of, and the transactions contemplaled by, this
Agreement does not and will nat conflict with:

(i) any law or regulation applicable to it;
(i) ils constitutional documents; or

(iii}  any agreement or insirument binding upon it or any of its assels or constilulc a
default or termination event (however described) under any agreement ot instrument
binding on it or any of its assets, in each casc, which has or is reasonably likely to
have a Material Adverse Effect.

EFFECT OF INSOLVENCY EVENT

Cash Cover

This Clause 9 is subject 1o Clause 15.6 (Treatment of TFBB Cash Callateral).
Distriliutions

After the occurrence of an Insolvency Event in relation 1o any member of the Group, any Party
entitled to receive a distribution out of the assels of that member of the Group in respect of
Liabilities owed to thal Party shall, to the extent it is able to do so, direct the person responsible for
the distribution of the asscts of that member of the Group to make that disuibution to the Common
Security Agent (or to such other person as the Common Security Agent shall direct) uatil the
Liabilities owing to the Sccured Partics have been paid in fuli.

The Commoen Security Agent shall apply distribntions made to it under paragraph (a) abeve in
accordance with Clause 13 (Application of Proceeds).

Set-Off
Subject 1o pﬁragraph (b) below, 1o the exieat that any member of the Group's Liabililics are

discharged by way of scl-off (mandatory or otherwise) 2fier the occurrence of an Insolvency Event
in relation to that member of the Group, any Creditor which bencfited from that set-ofl shall pay an

- amount cqual to the emount of the Liabilities owed to it which are discharged by that set-off 10 the

Common Sceurity Agent for applicalion in accordance with Clause 15 (Applicalion of Procceds).

Paragraph (a) above shall not apply to:

(i) any Close-Ouw Neiling by a TFBB Hedge Counterparty;
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2.4

9.7

(i) any Payment Netting by a TFBB Hedge Counterparty; and
(i)  any Inter-Hedging Agrcement Netting by a TFBB Hedge Counterparty.
Non-cash distributions

If the Common Sccurity Agent, a TFBB Security Holder or any other Securcd Party receives a
distribution in the form of Non-Cash Consideration in respect of any of the Liabilities, {other than
any distribution of Non-Cash Recoveries) the Liabilities will not be reduced by that distribution until
and except to the extenl that the realisation proceeds are actually applied towards the Liabilities.

Filing of claims

Without prejudice 1o the rights of the TFBB Securily Holders pursuant to Clause 12 (Enforcement of
Transaction Security), after the occurrence of an Insolvency Event in relation to any member of the
Group, each Creditor irrevocably authorises the Common Sccurity Agent (acling in accordance with
Clause 9.7 {Common Security Agent instructions)), on its behalf, to:

(a) takc any Enfarcement Action (in accordance with the 1erms of this Agreement) against that
member of the Group;

(b) demand, sue, prove and give receipt for any or all of that member of the Group's Liabilities;

(c) colleel and receive all distributions on, or on account of, any or all of that member of the
Group's Liabilities; and

{d) file claims, take procecdings and do all other things the Commen Security Agent considers
rcasonably necessary to recover that member of the Group's Liabilitics.

Creditors’ actions
Each Creditor will:

(a) do all things that the Common Security Apent {acting in accordance with Clause 9.7
(Common Sccurity Agent instructions)) reasonably requests in order to give clfect 1o this
Clause 9; and

() if the Common Sccurity Agent is not entitled to take any of the actions contemplaled by this
Clause 9 or following a request by the Common Security Agent (acting in accordance with
Clause 9.7 {Common Security Agpent instructions)), underake thal action itself in
accordance with the instructions of the Common Security Agent (acting in accordance with
Clapse 9.7 (Common Sccurity Agent instructions)} or grant a power of ailorney lo the
Common Sccurity Agent on such lerms as the Common Security Agent (acling in
accordance with Clause 9.7 (Common Sceurity Agent instructions)) may reasonably require,
to enable the Common Security Agent to toke such aclion.

For the avoidance of doubt, this Clausc 9.6 is without prejudice to Clause 12 (Enforcement of
Transaclion Sccurity). ’

Common Security Agent instructions

Far the purposes of Clausc 9.5 (Filing of ¢laims) and Clause 9.6 (Creditors’ actions) the Commen
Sccurity Agent shal! act: '
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(@) on the instructions of the Instructing Group entitied, at that time, to pive instructions under
Clause 12.2 (Enforcement instructions) or Clause 12.3 (Manner of enforcement}; or

) in the absence of any such instructions, as the Common Security Agent sees fil.
0.8 Limitation by applicable laws
Each of the provisions of this Clause 9 shall apply only to the extent permitted by applicable laws.
10. TURNOVER OF RECEIPTS
10.1  Cash Cover
This Clause 10 is subject to Clause 15.6 (Treatment of TFBB Cash Collateral).
10.2  Turnover by the Creditors

Subject 10 Clause 10.3 {(Exclusions), Clause 10.4 (Permitied assurance and receipts) and, in the case
of TFBB Liabilities, to Clavse 15.2 (Order of application of TFBB Security Recoveries), if at any
time prior to the Final Discharge Date, any Creditor receives or recovers from any member of the
Group:

(a) any Payment or distribution of, or on account of or in relation to, any of the Liabilities which
is not either:

i a Permitled Payment; or
(i1) made it accordancs with Claose 15 (Application of Proceeds);

(b) other than where Clause 9.3 (Set-Off applies, any amount by way of sci-off in respect of
any of the Liabilities owed to it whick does not give effect 1o a Permitied Payment;

{c) notwithstanding paragraphs (a) and (b) above, and other than where Clause 9.3 (Set-Off)
applics, any amount:

(3] on account of, or in relation 1o, any of the Liabilities:
(A) after the oceurrence of a Distress Event; or

(B)  as a result of any other litigation or proceedings against a member of the
Group (other than afier the occurrence of an Insolvency Event in respect of
that member of the Group); or

(ii) by way of set-off in respect of any of the Liabilities owed to it after the eccurrence
of a Distress Event,

other than, in each case, any amount received or recovered in accordance with Clause 13
(Application of Procecds);

G)] the proceeds of any enforcement of any Transaction Security except in accordance with
Clause 15 {Application of Proceeds); or

{c) ather than where Clausc 9.3 (Sci-OfT) applies, any distribution in cash or in kind or Payment

of, or on account of or in relation to, any of the Liabilitics owed by any member of the
Group which is not in accordance with Clavse 15 (Application of Proceeds) and which is
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made as a result of, or afier, the oceurrence of an Insolvency Event in respect of that member

of the Group,
chat Creditor will:
{i) in relation to receipts and recoveries nat received or recovered by way of set-ofl:

(A)  hold an amount of that receipt or recovery equal to the Relevant Liabilities (or if
less, the amount received or recovered) on trust for the Comman Security Agent and
promptly pay thal amount to the Common Security Agent for application in
accordance with the terms of this Agreement; and

(B) promptly pay an amount cqual to the amount (if any) by which the receipt or
recovery cxceeds the Relevamt Lisbilities to the Common Security Ageat for
application in accordance with the terms of this Agreement; and

(ii) in relation to receipts and recoveries received or recovered by way of sct-off, promptly pay
an amount equal o that recovery to the Common Sccurity Agent for application in
accordance with the terms of this Agreement. '

10.3 Exclusions

Clause 10,2 (Turnover by the Creditors) shall not apply to any receipt or recovery by way of:

{a) Close-Out Netting by a TFBB Hedge Counterparty;

(b) Payment Netting by a TFBB Hedge Counterparty; or

(¢} Inler-Hedging Agreement Netting by a TFBB Hedge Counterparty.

10.4  Permitted assorance and receipts

Nothing in this Agreement shall resirict the ability of any Secured Creditor to:

{a) arrange with any person which is not a member of the Group any assurance against loss in
respect of, or reduction of its credit exposure 1o, a Deblor (incleding assurance by way of
credit based derivative or sub-participation); or

{(b) rnake any assignment or transfer permitted by Clause 20 (Changes to the Parties),

which:

(D is permitted by the TFBB Agreement or the Term Loan Agreement (as applicable); and

{in is not in breach of Clause 7.5 (No acquisition of TFBB Hedging Liabilities),

and that Secured Creditor shall not be obliged to account 10 any other Party for any sum received by
it as a result of that action.

10.5 Sums received by Debtors

Il any of the Deblors receives or recovers any som which, under the \erms of any of the Debt
Documents, should have been paid (o the Common Sccurity Agent or any TFBB Security Holder,
that Debtor will: :
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10.6

1L
11.1

(a)

(b)

112

(a)

(b)

" (1) licld an amount of that receipt or recovery equal 4o the Relevant Liabilities (or il less, the

amount received or recovered) on trust for the Commaon Security Agent or the relevant
TFBB Security Holder and prompily pay that amount te the Common Security Agent or the
reievant TFBB Security Holder for application in accordance with the terms of this
Agreement; and ’

(b) promptly pay an amount equal w0 the amount (if any) by which the receipt or recovery
cxceeds the Relevant -Liabilities to the Common Security Agent or the relevant TEBB
Security Holder for applicalion in accordance with the terms of this Agreement.

Saving provision

If, for any reason, any of the trusts expressed to be created in this Clause 10 (Tumover of Receipis)
should fail or be unenforceable, the affecied Creditor or Deblor will promptly pay an amount equal
1o that receipt or recovery to the Common Sceurity Agent ar the relevant TFBB Security Holder to
be held on trust by the Common Sccurity Agent or that TFBB Sccurity Holder for application in
accordance with the terms of this Agreement.

REDISTRIBUTION
Recovering Creditor's rights

Any amount paid or distributed by a Creditor (a Recovering Creditor) to the Common Security
Agent under Clause 9 (Effect of Insolvency Event) or Clause 10 (Turnover of Reccipis) shall be
treated as having been paid or distributed by the relevant Deblor and distributed 10 the Comimon
Sccurily Agent, Agents and Secured Creditors (each a Sharing Creditor) in sccordance with the
erms af this Agreement.

On a distribution by the Common Security Agent under parapraph (a} above of a Payment or
distribution received by a Recovering Creditor from a Debtor, as between the relevant Debtor and
the Recovering Creditor an amount equal fo the amount received or recovered by the Recovering
Creditor and paid or distributed to the Common Securily Agent (as the case may be) (the Shared
Amount) will be treated as not having been patd or distributed by that Debior,

Reversal of redisiribution

If any part of the Shared Amount received or recovered by a Recavering Creditor becomes repayable
or relurnable 10 a Debtor and is repaid or returned by that Recovering Creditor 1o that Debtor, then:

()] cach Sharing Creditor shall upon request of the Common Sccurily Agent, pay ar distribute to
the Commaon Security Agent for the account of ithat Recovering Creditor an amount equal to
the appropriate part of its share of the Shared Amounl (together with an amount as is
necessary 1o rcimburse that Recovering Creditor for its proportion of any intcrest on the
Shared Amount which that Recovering Creditor is required to pay) (the Redistributed
Amount); and

(i) as between the relevant Deblor and cach relevant Sharing Creditor, an amount cqual ta the
refevant Redistributed Amount will be treated as not having been paid or distributed by that
Debior. :

The Common Security Agent shall not be obliged 1o pay any Redistributed Amounl to a Recovering
Creditor under paragraph (a)(i) above until it has been able (0 establish o its satisfaction that it has
actually received that Redistributed Amount [rom the relevant Sharing Creditor,
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11.3

12,

12.1

(b)

(c)

(&

(@

12.3

12.4

(a)

Deferral of Subrogation

No Creditor or Debtor will exercise any rights which it may have by reason of the performance by it
of its obligations under the Debt Documents to lake the benefit (in whole or in part and whether by
way of subropation or otherwisc) ol any rights under the Debt Dacuments of any Crediter which
ranks ahead of it in accordance with the priorities set out in Clause 2 (Ranking) until such time as all
of the Liabifities owing to each prior ranking Creditor {or, in the case of any Debtor, owing to each
Creditor) have been irrevocably distributed jn full.

ENFORCEMENT OF TRANSACTION SECURITY
Steured Lender Cash Collateral

This Clause 12 is subject 1o Clause 15.6 (Treatment of TFBB Cash Collateral),

Enforcement instructions

The Common Sccurity Agent and each TFBB Security Holder may refrain from enforcing the
Transaction Security unless instructed otherwise by the relevant Instructing Group.

Subject to the relevant Transaclion Security having become enforceable in accerdanee with its terms
the relevant Instructing Group may give or refrain from giving instructions 1o the Common Security
Agent ar 4 TFBB Sccurity Holder (es applicable) (o ¢nforce or refrain from enforcing the
Transaction Sccurity as it sees fit.

Each of the Common Security Agent and the TFBB Security Holders are entitled to rely on and
comply with instructions given, or deemed to be given, in accordance with this Clause 12,2,

No Secured Party shall have any independent power to enforce, or to have recourse to, any
Transaction Security or o cxercise any rights or powers arising under the Sceurity Documents
except through the Common Security Agent or the relevant TFBB Security Holder. '

The Common Security Agent and each TFBB Security Holder may, subject to any instructions to the
contrary from the relevant Instructing Group and subject to the duties of that Agent agising under any
applicable Jaw (1o the extent such law is not superseded by the terms of this Agreement and the
Finance Docoments), cease from enforcing the Transaction Sccurity al any lime.

Manner of enforcement

If the Transaction Scewrily is being enforced pursuant (o Clanse 12.2 (Enforcement instructions), the
Common Security Agent or the applicable TFBB Security Holder (as the case may be) shall enforce
the Transaclion Sccurity in such manner (including, withoul limilation, the scleclion of any
administrator of any Dicbior 10 be appointed) as (he relevant Instructing Group or, in the absence of
any such instructions, as the Commonr Security Agent or that TFBB Securily Holder sees fiL.

LExercise of voting righis

Each Creditor agrees (1o the fullest exteni permitted by faw at the relevant time) with the Common
Security Agent that it will cast its vote in any proposal put to the vote by or under the supervision of
any judieial or supcrvisory authority in respecl of any insolvency, pre-insclvency, concnrse
mercantil or rehabilitalion or similar proceedings relating to any member of the Group as instructed
by the Common Sccurity Agent. :
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(b)

12,5

{a)

(b

(a)

(b)

12.7

(a)

(b)

The Common Security Agent shall give instructions for the purposes of paragraph (a) above as
direeted by the Common Sccurily Instructing Group.

Waiver of rights

To the exient permitted under applicable law and subject to Clause 12.2 (Enforcement instructions),
Clause 12.3 (Manner of enforcement), Clause 15 (Application of Proceeds) and paragraph (¢) of
Clause !3.2 (Distressed Disposals and appropriation), each of the Secured Parties and the Debtors
waives all rights it may otherwise have to require that the Transaction Security be enforeed in any
particalar order or manner or at any particular time or that any sum received or recovered [rom any
person, or by virtue of the enforcement of any of the Transaction Sceurity or of any other security
interest, which is capable of being applied in or towards discharge of any of the Secured Obligations
is so applicd.

Without prejudice to the generality of paragraph (a) above, each Party waives any right of
marshalling that may otherwise arise.

Securily held by other Creditors

If any Common Securily is held by a Credilor other than the Commen Sccurity Agent, then Creditors
may only enforce that Transaction Security in accordance with instructions given by the Common
Security Instructing Group in accordance with this Clause 12 (and for this purposc references to the
Common Security Agent shall be construed as references to that Creditor).

I any TFBB Security is held by a Creditor other than s Fronting Bank, Borrowing Basc Agenl or
TFBB Sccurity Agent, then Creditors may only enforce that Transaction Security in accordance with
instructions given by the TFBB Security Instructing Group in accordance with this Clause 12 (and
for this purpose relerences (o the TEBB Sccurity Holder shall be construed as references o that
Creditor),

Consultation Period

Subject 10 paragrph (b) below, before giving any instructions to the Common Security Agent or the
relevant TFBB Security Holder to enforce the Common Security or to take any other Enforcement
Action, the TFBB Facility Agent, the Term Loan Facility Agent and the Common Security Agent
shall consult with each other and, if relevant, with the relevant TFBB Security Holder in good faith
about the instructions to be given by the relevant Instructing Group for a period of up to 14 days (or
such shorier period as the TFBB Facility Agent, the Term Loan Facility Agent, the Common
Security Agent and (if applicable) that TFBB Security Holder shall agrec) (the Consultation
Period), and only lollowing the expiry of a Consultation Period, the relevant Instructing Group shall
be entitled 1o give any instructions 10 the Common Securily Agent or the TFBB Security Holder to
enforce that Transaction Security or take any other Enforcement Action.

No Agent shall be obliged to consull in accordance with paragraph (a) above and the relevant
Instructing Group shall be entitled to give any instructions to the Common Security Agent or the
relevant TEBB Security Holder to enforce the Common Security or lake any other Enforcement
Action prior to the end of a Consultation Period if:

)] the Common Seecurily hias become enforceable as a result of an Insolvency Event; or

(i3) the relevant Instructing Grouop or the TFBB Facility Agent or the Term Loan Facility Agent
determines in good faith (and notifies the TFBEB Facility Agent or Term Loan Facility Agent
{as applicable) and the Common Security Agent and (il applicable) the relevant TFBB
Security Holder) that Lo enter inlo such consultations and thereby delay the commencement
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12.8

(a)

(b}

13.
13.1

(a)

{b)

of enforcement of the Transaction Security could reasonably be expected 1o have a material
adverse effect on:

(A) the Common Security Agent's or TFBB Sccurity Holder's ability to enforce any of
the Transaction Security: or

(B) the realisation proceeds of any enfarcement of the Transaction Security.

Consistent instructions

IT the Common Sccurity Instructing Group has instructed the Common Security Agent to enforce the
Common Securiy or to take any other Enforcement Action in respect of the Cammon Security, the
Common Securily Agent and each TFBB Sccurity Holder shall take all such steps as the Common
Securily Agent shall deem necessary ta effect the enforcement of that Common Security or the
1king of that Enforcement Action, including but not limited to taking Enforcement Action or
cffecting rcleases of any relevant TFBB Sceurity (irrespective of whether the TFBB Sccurity
Instructing Group has instructed the release or enforcement of that TFBB Securily at that time).

If the TFBB Security Instructing Group has instructed a TFBB Sccurity Holder to enforce the TFBB
Sceurity or o take any other Enforcerent Action in respect of the TFBB Seccurity, each TFBB
Security Holder and the Commen Sceurity Agent shall take all such steps as the relevant TFBB
Sccurity Holder shall deem necessary to clfect the enforcement of that TFBB Securily or the taking
of that Enforcement Action, including but not limited lo taking Enforcement Action or effecting
releases of any relevant Common Sccurity (irrespective of wicther the Common Sccurity Instrucling
Group has instrucied the release or enforcement of that Common Sccurity at that lime).

PROCEEDS OF DISPOSALS AND RELEASE OF SECURITY
Non-Distressed Disposals
In this Clanse 13.1:

Disposal Proceeds means the proceeds of a Non-Distressed Disposal (as defined in paragraph (1)
below).

If, in respect of a disposal of!
(i) an asset by a Debtor; or
(ii) an asset which is subject to the Transaction Security,

which is not prohibitcd by any provision of the TFBB Finance Documents or the Term Loan Finanee
Dwocuments: .

(A) (prior to the TFBB Discharge Date) the TFBB Facility Agent notifics the Common Sccurity
Agent or the relevant TFBB Security Holder that that disposal is permitied and the relevant
assel is not required to remain subject to the TFBB Sccurity under the TFBB Finance
Documents;

(B) {prior to the Term Loan Discharge Date) the Term Loan Facility Agent notifies the Common
Security Agent or 1he relevant TFBB Security Holder that that disposal is permitted ender
the Term Loan Agreement and the relevant asset is not required 1o remain subject to the
Common Security under the Term Loan Finance Document; and
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{c)

(d)

13.2

(a)

) that disposal is not a Distresscd Disposal,
{a Non.Distresscd Disposal), _

the Common Seccurity Agent and each TFBB Security Halder is irrevocably authorised (at the eost of
the relevant Debier or the Parent and without any consent, sanction, authority or [urther confirmation
from any Creditor or Debtor) but subject to paragraph (¢) below:

L to release the Transaction Security and any other claim (relating to a Debt Document) over
that asset;

IL. where thal asset consists of shares in the capital of a Debitor, 1o release the Transaction
Security and any other claim, including without limitation any Guarantee Liabilities or Other
Liabitities {relating 1o a Debt Document) over that Deblor or its assels and (€ any) the
Subsidiaries of that Debtor and their respective assets; and

1. to execute and deliver or enler into any rclcasc of Transaction Security or any claim
described in paragraphs I and II above and issue any certificates of non-crysiallisation of any
floating charge or any consent to dealing thot may be reasonably requested by the Parent,

1f that Non-Distressed Disposal is not made, each release of Transaction Sccurity or any claim
described in paragraph (b) above shall have no effect and the Transaction Security or claim subject
to that release shall continue in such force and cffect as if that release had not beea effected.

If any Disposal Proceeds are required to be applied in mandalory prepayment of any of the Term
Loan Liabilities, thea, the Disposal Proceeds shall be applied in or towards Payment or (to the exient
provided for in the Term Loan Agreement) the making of an offer of Payment of the Term Loan
Liabilities in accordance with the terms of the Term Loan Agreement and the consent of any other
Party shall not be required for that application.

Distressed Disposals and appropriation

Subjeet 10 paragraph {c} below, if a Distressed Disposal or an Appropriation of any asset is being
effecied, the Common Sccurity Agent and each relevant TFBB Sccurity Holder is irrevocably
authorised (at the cost of the relevant Debtor or the Parent and withowt any consent, sanclion,
authority or further confirmation [rom any Creditor or Deblor):

()] release of Transaction Security/non-crysiallisation certificates: 10 release the Transaction
Security or any other claim over the assct subject to the Distressed Disposal or
Appropriation and execute and deliver or enter into any release of that Transaction Secutity
or claim and issue any letters of non-crysiallisation of any floating charge or any consent {o
dealing that may, in the discretion of the Commen Security Agent or that TFEB Security
Holder, be considered necessary or desirable;

(ii) release of liabilities and Transaction Security on a share sale/Appropriation {Debtor): if the
assel subject to the Distressed Disposal or Appropriation consists of shares in the capital of a
Debtor to release:

(A)  that Debtor and any Subsidiary of that Debior from all or any part of:
L its Borrowing Liabilities;

1L its Guarantee Liabilities; and
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i)

m, its Other Liabilitics;

(B) any Transaction Security granied by that Debtor or any Subsidiary of that Debtor
over any of its assets; and

(C) any other claim of an Intra-Group Lender, or another Debtor over that Debtor's
assets or aver the assets of any Subsidiary of that Debtar,

on bebalf of the relevant Creditors, Agent or Debtars,

disposal of liabilities on a share sale: if the assel subject to the Distressed Disposal or
Appropriation consists of shares in the capital of a Debtor or the Holding Company of a
Debtor and the Comimon Security Agent or the relevant TFBB Sccurity Holder (acting in
accordance with Clause 13.4 (Security Agenl's actions)) decides to dispose of all ar any part
of:

(A) the Liabilities; or
(B) the Dcbtor Liabilities,

owed by that Debtor or Holding Company or any Subsidiary of that Debier or Holding
Company:

L (if the Common Security Agent or the relevant TFBB Sccurity Holder (acting in
accordance with Clause 13.4 (Security Agenl's actions)) does not intead that any
transferee of those Liabilities or Debtor Liabilitics (the Transferce) will be treated
us a Secured Creditor or a Secured Party for the purposes of this Agreement), Lo
cxecute and deliver or enter into any agreement to dispose of all or part of those
Liabililes or Debior Liabilities provided that notwithstanding any other prevision
of any Debt Document the Transferee shall not be treated as a Secured Creditor or a
Sceured Party for the purposes of Lthis Agreement; and

18 (if the Common Sccurity Agent or the relevant TFBB Security Holder {acting in
gecordance with Clanse 13.4 (Sccurity Agent's actions)} does iatend that any
Transferee will be treated as a Secured Credilor or a Secured Party for the purposes
of this Agreement), to execule and deliver or enter into any agreement Lo dispose of:

(n all (and not part anly) of the Liabitities owed to the Secured Creditors; and

) 2l] or part of any other Liabilitics nnd the Debtor Liabilities,

on behalf of, in each case, the relevant Crcd'uofs and Debtors;
transfer of obligations in respeet of liabilities on a share sale: il the assct subject 1o the
Distressed Disposal or Appropriation consists of shares in the capiial of a Debtor or the
Holding Company of a Debtor (the Disposed Entity) and the Common Sccurity Apent or
the rejevant TFBB Securily Holder (acting in accordance with Clause 13.4 (Sccurity Agent’s
actions)) decides 10 transfer to another Debtor (the Receiving Entity) all or any part of the

Disposed Enlity's obligations or any obligations of any Subsidiary of that Disposed Eatity in
respect of:

(A) the Intra-Group Liabilities; or

{B) the Debtor Liabilities,
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(b)

(c)

13.3

(@)

(b)

to exceute and deliver or enter into any agreement {o:

I agtree ta the wransfer of all or part of the obligations in respect ol those Intra-Group
Liabilities or Debtor Liabilities on behall of the relevant Intre-Group Lenders and
Debtors to which those obligations are owed and on behalf of the Debtors which
owe those obligations; and

I (provided the Receiving Entity is a Holding Company of the Disposed Entity which
js also a guarantor of Secured Liabilities) to accept the transfer of all or part of the
oblipations in respect of those Intra-Group Liabilities or Deblor Liabilities on behalf
of the Receiving Entity or Receiving Entities to which the obligations in respect of
those Intra-Group Liabilities or Debtor Liabilities are to be transferred.

The net proceeds of each Distressed Disposal {and the net proceeds of any disposal of Liabilities or
Debior Lisbilities pursuant 1o paragraph (a)(iil) above) shall be paid or distributed 10 the Common
Security Agent for application in accordance with Clause 15 (Application of Proceeds) as if those
proceeds were the proceeds of an enforcement of the Tronsaction Security and, io the extent that any
disposal of Liabilities or Debtor Liabilities has oceurred pursvant to paragraph (a)(iii)ll above), as if
that disposal of Liabilities or Debtor Liabilities had not occurred.

In the case of o Distressed Disposal (or a disposal of Liabilities pursuant to paragraph {a)(ilidl
above) effected by or al the request of the Common Security Agent or a TFBB Security Holder
(zcting in accordance with Clause 13.4 (Sccurity Agent's aclions)), the Common Sceurity Agent or
the rclovant TFBB Sccurity Holder shall take reasonable care w obtain a faic markel price in the
prevailing market conditions (though the Common Security Agent or that TFBB Security Holder
shall not have any obligalion to postpone any such Distressed Disposal or disposal of Liabilities in
order 1o achieve a higher price).

Appointment of Financial Adviser

Without prejudice to Clause 16.13 (Rights and discretions), the Common Sccurity Agent or any
TFBB Security Holder may ot the expense of the Qriginal Debtors, engage, or approve the
engagement of, (in <€ach case on such terms as it may consider appropriate {including, without
limitation, restrictions on that Financial Adviser's liability and the extent te which any advice,
valuation or apinion may be relicd on or disclosed)), pay for and rely on the services of a Financial
Adviser to provide advice, a valuation or an opinian in connection with:

(i) a Distressed Disposal or a Debl Disposal;

{ii) the application or distribution of any proceeds of a Distressed Disposal or a Debi Disposal;
or ’

(iii)  any amoun! of Non-Cash Consideration which is subject 1o Clause 10.2 (Turpover by the
Credilors).

For the purposes of paragraph (a) above, the Common Security Agenl or the relevant TFBB Security
Holder shall act:

(3] on the instructions of the relevant Instructing Group if the Financial Adviser is providing a
valuation for the purposes of Clause 14.2 (Cash valuc of Non-Cash Recoveries); or

(i) otherwise in accordance with Clause 13.4 (Securily Agent's aclions).
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13.4

13.5

13.6

(a)

b

(©

Security Agent’s actions

For the purposes of Clanse 13.2 (Distresscd Disposals and appropriation), the Common Sccurity
Agent or the relevant TFBB Security Holder shall act:

(a) in the case of an Appropriation or il the relevant Distressed Disposal is being effecied by
way of enforcement of the Transaction Security, in accordance with Clause 12.3 (Manncr of
enforcement); and

(b) in any other case:
(i) on the instmctions of the relevant Instructing Group; or

(ii) in the absence of any such instructions, as the Cammon Security Agent or that
TFBB Security Holder sees fit.

Form of consideration for Distressed Disposals and Debt Disposals

Subject to Clausc 14.5 (Common Security Agent/TFBB Security Holder protection) a Distressed
Disposal or 2 Debt Disposal may be made in whole or in part for consideration in the form of cash
or. if not for cash, for Non-Cash Consideration which is acceptable to the Comman Sccurity Agent,

Indian Funding Account

In this Clause 13, Indian Financial Controller means Kevin Coates, or any person who replaces
him as financial controller of the Indian Group.

The Common Security Agent is irrevocably authorised (at the cost of the Indian Funding Account
Holder and without any consent, sanction, authority or further confirmation from any Creditor or
Debtor), to permit the Indian Funding Account Holder to make a withdrawal from the Indian
Funding Account if:

(i) the Indian Financial Controlier dejivers a notice 1o the Common Security Agent (and the
Common Sccurity Agenl is satisfied that the Indjan Funding Account Withdrawal Notice has
also been delivered o the Term Loan Facility Agent and the TFBB Facility Agent);

(i) the notice states the amount of the requesicd withdrawal;

(iiiy  the notice confirms that PricewalerhouseCoopers LLP has updated its review of the financial
forecasts for the Indian Group, and attaches (or gives directions for access Lo) a copy of the
updated review, ;

(iv) Lhe notice is signed by the Indian Financial Controller and countersigned by at least two out
of the chief exccutive of the Parent, the chief financial officer of the Parent and the chairman
of the board of directors of the Parent; and .

(v} the Consulting Commitice {acuing reasonably) docs not notify the Parent in writing, within
ten Business Days of the delivery of the nolice (or such longer period as the Consultation
Committee notifies the Parent within such 10 Business Days period that it requires), that in
its opinion there is no cash funding requirement in the Indian Group that would be satisfied
by the withdrawal.

The Parent must ensure that any amount withdrawn from the Indian Funding Account in accordance
with paragraph (b) above must only be used to fund a loan or advance payment faliing within
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14,

14.1

14.2

(a)

()

14.3

(n)

(b)

paragraph (1) of the definition of Permitted Loan or to place cash with any person which is subject to
Security falling within paragraphs (o) and (p) of the definition of Permitled Security. For the
purposes of this paragraph, Permitted Loan and Permitted Security have the meanings given 1o
them in the Term Loan Facility Agrcement.

NON-CASH RECOVERIES
Common Sccurity Agent and Non-Cash Recoverics

To the extent the Commen Security Agent or 8 TFBB Security Holder receives or recovers any Non-
Cash Rccoveries, it may {acting on the instructions of the relevant Instructing Group) bul without
prejudice 10 its abilily to exercise discrelion undqr Clause 15.5 (Prospective Habilities)):

{a) distribute those Non-Cash Recoveries pursuant to Clause 15 (Applieation of Proceeds) as if
they were Cash Proceeds;

(b} hold, manage, exploil, colleet, rcalise and dispose of those Non-Cash Recoveries; and
(©) hold, manage, exploit, collect, realise and distribule any resulting Cash Procoeds.
Cash value of Non-Cash Recoveries

The cash value of any Nan-Cash Recoveries shall be determined by reference to a valuation obtained
by the Common Security Agent or the relevant TFBB Sccurity Holder from a Financial Adviser
appointed by the Common Security Agent or thal TFBB Securily Holder pursuant to Clause 13.3
{Appuintment of Financial Adviser) taking inlo account any netional conversion made pursuant to
Clausc 15.8 (Cwrency conversion).

If any Non-Cash Recoveries are distributed pursuant o Clause 15 (Application of Procecds), the
extent (o which such distribution is treated as discharging the Liabilities shall be delermined by
reference to the cash value of thosc Non-Cash Recoveries determined pursuant to paragraph (a)
above.

TFBB Tacility Agent/Term Loan Fucilily Agent and Non-Cash Recoveries

Subject to paragraph (b) below and 1o Clause !4.4 (Alternalive to Non-Cash Censideration), if,
pursuant 10 Clause 5.1 (Order of application of Common Recoveries) or Clause 15,2 (Order of
application of TFBB Sccurity Recoveries) the TFBB Facility Agent or the Term Loan Facilily Agent
receives Non-Cash Recoverics for application towards the discharge of any Liabilities, thc TFBB
Facility Agent or Term Loan Facility Agent (as applicable) shall apply those Non-Cash Recoveries
in accordance with the relevant Credit Agreement as if they were Cash Proceeds.

The TFBB Facility Agent or Term Loan Facility Ageat may:

6] usc any reasonably suitable method of distribution, as it may delermine in its discretion, 1o
distribute those Non-Cash Recoveries in the order of priority that would apply under the
relevant Credit Agreement if those Non-Cash Recoveries were Cash Prococeds;

{ii) hold any Nan-Cash Recoveries through another persen; and

(ii)  hold any amount of Non-Cash Recoveries for so lang as that Agent shall think fit for later
application pursuant 1o paragraph (a) above.
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(a)

)

(©)

{d)

(e)

Alternative to Non-Cash Censideration

If any Non-Cash Recoveries are to be distributed pursuant to Clause 15 (Application of Procceds),
the. Common Security Agent or the relevant TFBB Sccurity Holder shall (prior to that distribulion
and taking into mnccount the Liabilitics then outstanding and the cash value of those Non-Cash
Recoverics) notify the Secured Creditors entitled to receive those Non-Cash Recoveries pursuant to
that distribution (the Entitled Creditors),

If:

(i) it would be unlawful for an Entitled Creditor to receive such Non-Cash Recoveries {or il
would otherwise conflict with that Entitled Creditor's constiwtional documents for it to do
so); and

(i} that Entitled Creditar promptly so notifies the Common Security Agent or TFBB Sccurity
Holder (as applicable) and supplics such supporting evidence as the Common Security
Agent or TFBB Sccurity Holder may reasonably require,

that Secured Creditor shall be a Cash Only Creditor and the Non-Cash Recoveries to which it is
entitbed shall be Retained Noa-Cash.

To the extent (hat, in relation to any distribution of Non-Cash Recoveries, there is a Cash Only
Creditor:

43) the Common Security Agent or the relevant TFBB Security Holder shall not distribute any
Retained Non-Cash to that Cash Only Creditor (or to the TFBB Facility Agent or Term Loan
Facility Agent on behalf of that Cash Only Creditor) but shall otherwise treat the Non-Cash
Recoverics in accordance with this Agreement;

(i) if that Cash Only Creditor is a Sccured Lender, the Common Security Agenl shall notifly the
rélevant Agent of that Cash Only Creditor's identity and its status as a Cash Only Creditor;
and

(i) 10 the extent notificd pursuant to paragraph (ii) above, no Agent shall distribute any ol those
Non-Cash Recoveries to that Cash Only Creditor.

Subject to Clause 14.5 (Common Security AgenVTEBB Security Holder protection), the Common
Security Agent or TEBB Sccurity Holder shait hold any Retained Non-Cash and shall, acting on the
instructions of the Cash Only Creditor entitled to it, manage, exploil, collect, realise and dispose of
that Relained Non-Cash for cash consideration and shall distribute any Cash Proceeds of that
Retained Non-Cash 1o that Cash Only Creditor in accordance with Clause 15 {(Application of
Procecds).

On any such digtribution of Cash Proceeds which are attributable to a disposal of any Retained Non-
Cash, the extent to which such distribution is treated as discharging the Liabilitics due to the relevant
Cash Only Creditor shall be determined by reference lo:

(i) the valuation which determined the extent to which the distribution of the Non-Cash
Recoveries to the other Entitled Creditors discharged the Liabilities due to those Entitled
Creditors; and

(i) the Retained Non Cash 1o which those Cash Proceeds are attributable.
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(N

{b)

(c)

15.1

Each Sceured Creditor shall, following a request by the Common Sccurily Agent or a TFBB Security
Holder (acting in accordance with Clause 13.4 (Security Agent's actions), nolify the Common
Sccurity Agent or TFBB Security Holder of the extenl to which paragraph {b)(i) above would apply
to it in relation to any distribution or proposed distribution of Non-Cash Recoverics.

Common Sccurity Agent/TFBB Security Holder protection

No Distressed Disposal or Debt Disposal may be made in whole or part for Non-Cash Consideration
if the Common Securily Agent or relevant TFBB Securlly Holder has reasonable grounds for
believing that its receiving, distributing, holding, managing, exploiling, collecting, realising or
disposing of that Nen-Cash Consideration would have an adverse effect on it

If Non-Cash Consideration is distributed 1o the Common Security Agent or 2 TFBB Security Holder
pursuant to Clause 10.2 (Turnover by the Creditors), the Common Security Agent or that TFBB
Security Holder may, al any time after nolifying the Creditors entiticd to thal Non-Cash
Consideration and notwithstanding any instruction from a Creditor or group of Creditors pursuant to
the terms of any Debt Document, immediately realise and dispose of that Non-Cash Consideration
for cash consideration (and distribute any Cash Proceeds of that Non-Cash Consideration to the
rclevant Creditors in accordance with Clause 15 (Application of Proceeds)) if the Common Security
Agent or TFBB Security Holder has reasonable grounds for believing that helding, managing,
exploiting or colleeting that Non-Cash Consideration would have an adverse clfect on it

If the Common Securily Agent or any TFBB Security Holder holds Retained Non-Cash for @ Cash
Only Creditor (cach as defined jn Clause i4.4 (Aliernative to Non-Cash Consideration)) the
Common Security Agent or that TFBB Securily Holder may at any time, afier notifying that Cash
Only Creditor and notwilhstanding any instruction from a Creditor or group of Creditors pursuant to
the lerms of any Debt Dacument, immediatcly reatise and dispose of thal Retained Non-Cash for
cash consideration (and distribute any Cash Proceeds of that Rewined Non-Casbh to that Cash Only
Creditor in accordance with Clausc 15 (Application of Proceeds)) if the Common Security Agent or
TFBB Security Holder has reasonable prounds for believing that holding, managing, exploiting or
colleeting that Retained Non-Cash would have an adverse effect on iL

APPLICATION OF PROCELDS
Ordecr of application of Comimion Recoveries

Subject to-Clause 15.2 (Order of application of TFBB Sccurity Recoveries), Clause 15.3 (Order of
application of recoveries from Indian Funding Account Charge), Clause 15.5 (Prospeciive liabilitics)
and Clause 15.6 (Treatment of TFBB Cash Collateral), and subject to the terms of any Bilatcral
Facility Agreement, all amounts from time to time reccived or recovered by the Common Sccurity
Agent pursuant to the terms of any Debt Document or in connection with the realisation or
enforcement of all or any part of the Common Security (the Common Recoveries) shall be held by
the Common Security Agent on Lrust, to the extent fegally permitied, to apply them at any time as the
Common Sceurily Agent (in its discretion) sees fit, 10 the extent permilted by applicable law (and
subject 10 the provisions of this Clause 15 {Application of Proceeds)), in the following order of
priority:

(2) first in discharging any sums owing to the Common Sccurity Agent (other than pursuhm o
Clause 16.5 (Paralie]l debi (covenanmt 1o pay the Common Sccurily Agent))), any Receiver or
any Delegaie on a pari passu basis;

{b) second in payment to:
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i) the TFBB Facilily Agent on its own bechalf and on behall’ of the other TFBB
Security Holders; and

(i) the Terim Loan Facility Agent on its own behalf; and
(i) the members of the Consalting Committee,

on a pro rata basis and ranking pari passn, for application lowards the discharge of any
amounts owing (0 them (in cach case, in that capacity), including all costs and expenses
incurred by an Agenmt or 2 TFBB Security Holder in conneclion with any realisation or
enforcement of the Common Security taken in aceordance with the terms of this Agreement
or any action taken at the rcquest of the Common Security Agent under Clause 9.6
(Creditars' actions);

(e) third in payment to:

(i) the TFEB Facility Agent on its own behalf and on behalf of the other TFBB Facility
Finance Parties; and

{1)] the Term Loan Facility Agent on ils own bebalf and on behalf of the Term Loan
. Finance Parties; and

(iiiy  the TFBB Hedge Counterparties,
Tor application towards the discharge of:

(A) the TFBB Liabilities (in accordance with the terms of the TFBB Finance
Documents);

(B) the Term Loan Liabilities (in accordance with the terms of the Term Loan Finance
Documents); and .

(9] the TFBB Hedging Liabilitics (on a pro rata basis between the TFBB Hedging
Liabilities of each TFBB Hedge Counterparty),

on a pro rata basis and ranking pari passit between paragraphs (A). (B) and (C) above,
provided thai, any Common Recoveries from a Non-ECP Debtor shall nat be applied
towards the discharge of any TFBB Hedging Liability that constitutes an Excluded Swap
Obligation;

{d) fourth if none of the Debtors is under any further actual or contingent liability under any
Sceured Debt Document, in payment or distribution to any person to whom the Cammon
Sceurity Agent is obliged to pay or distribute in priority to any Debtor; and

{c) fifth the balance, if any, in payment to the relevant Debtor.
152  Order of application of TFBB Security Recoveries

Subject 10 Clavse 15.5 (Prospeciive liabilites) and Clause 15.6 (Treatmenlt of TFBB Cash
Collateral), and subject to the terms of any Bilaleral Facility Agreement, all amounts from time to
time received or recovered by the Common Sccurity Agent in connection with the realisation or
enforcement of all or any part of the TFBEB Sceurity (the TEFBB Sccurity Recoveries) shall be held
by the Commeon Security Agent on lrust, (o the extent legally permitted, lo apply them at any lime as
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the Common Sccnrity Agent (in its discretion) sces fil, lo the extent permitied by applicable law in
the following order of priority:

(=)

(b)

(c)

(d)
(e

6]

®)

first in or towards discharging any amounts owed to any TFBB Security Holder, the
Common Security Agent (other than pursuant to Clause 16.5 (Paralle]l debl (covenant 1o pay
the Common Sccurity Agent))) or any Receiver or Delegate on a pari passu basis;

second in payment to:
(i the TFBEB Facility Agent on its own behalf; and
(ii) the members of the Consulting Cammittee,

on a pro rala basis and ranking pari passu, for application towards the discharge of any
amounts owing o them (in cach case, in that capacity), including all costs and expenses
incurred by an Agent or a TFBB Security Holder in connection with any realisalion or
enforcement of the TFBB Sccurity taken in accordance with the terms of this Agrcement ar
any action taken at the request of the Common Sccurity Agent or a TFBB Securily Holder
under Clause 9.6 (Creditors’ actions); '

third in payment to:

) the TFBB Facility Apent on its own behall and on behalf of the other TFBB Firance
Partics; and '

(ih) the TFBB Hedge Counterparlics,
for application towards the discharge of:

(A) the TFBB Liabilities (in accordance with the terms of the TFBB Finance
Documents); and

(B) the TFBB Hedging Liabilities {on a pro rata basis between the TFBB Hedging
Liabilities of each TFBB Hedge Counterparty),

on a pre rata basis and ranking parf passn between paragraphs (A) and (B) above, pravided
that, any TFBB Security Recaoveries from a Non-ECP Debior shall not be applied towards
the discharge of any TFBB Hedging Liability that constitules an Excluded Swap Obligation;

fourth the Term Loan Facility Agent on its own behalf;

fifth in payment to the Term Loan Facility Agent for appiication towards the discharge of
the Term Loan Liabiliies (in accordance with the terins of the Term Loan Finance
Documents); '

sixth if none of the Debtors is under any further actual or cantingent liability under any
Secured Debt Document, in payment or distribution 10 any person to whom the Commaon
Security Agent is obliged to pay or distribute in priority to any Debtor; and

seventh the balance, il any, in payment Lo the relevant Debtor.

153 | Order of application of recoveries from Indian Funding Account Charge

Subject to Clause 15.5 (Prospeclive liabilities) and Clause 5.6 {Trcatment of TFBB Cash
Collateral), all amounts from time to time received or recoverced by the Common Secority Agent in
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15.4

connegtion with the realisation or enforcement of the Indian Funding Account Charge shail be held
by the Common Sccurity Agenl on lrusl, 10 the extent logally permitted, Lo apply them at any time as
the Common Security Agent (in its diseretion) sces fit, to the extent permitted by applicable law in
the following order of priority:

(a) first in or towards discharging any amounts owed 1o the Common Security Agent (other
than pursuant to Clause 16.5 (Paralle] debt {covenant to pay the Common Security Agent)),
the Term Loan Facility Agent, the TFBB Facility Agent, any TFBB Security Holder, the
members of the Consulling Commitiee, or any Receiver or Delegarte (in each ense, in thal
capacity), an a pari passu basis; .

(b) second, in payment 1o the Term Loari Facility Agemt for application towards the discharge of
the Terrn Loazn Liabilities (in accordanee with the terms of the Term Loan Finance

Decuments);
(c) third in payment to:

(1) the TFBB Facility Agent on ils own behall and on behalf of the other TFBR Finance
Partics; and

(i) the TFEB Hedge Counterpartics,
for application towards the discharge of:

(A) the TFBB Liabilities (in accordance withh the terms of the TFBB Finance
Docoments); and

(B) the TFBB Hedging Liabilities (on a pro rarg basis between the TFBB Hedging
Liabilities of each TFBB Hedge Counterpany),

on a pro rata basis and ranking pari passu between poragraph (A} above and paragraph (B)
above, provided that, any amoums received or recovered from a Non-ECP Debtor in
connection with the realisation or enforcernent of the Indizn Funding Account Charge shall
not be applied towards the discharge of any TFBB Hedging Liability that constitutes an
Excluded Swap Cbligation;

(d) fourth if nonc of the Deblors is under any further actual or contingent liability under any
Secured Debt Document, in payment or distribution te any person to whom the Common
Securily Agemt is obliged to pay or distribute in priority to any Debtors and

(3] fifth the balance, if any, in payment to the Indian Funding Account Holder.
Receipts other than by the Common Seeurity Agent

All amounts from Lime to time received or recovered by any TFBB Security Holder or any Creditor
other than the Common Security Agent in connection with the realisation or enforcement of all or
any part of the Transaction Security shall be paid immediately 10 the Common Sccurity Agent or a
TFBB Security Holder for applicalion in accordance with Clause 15.1 (Order of application of
Common Recoveries) or Clause 15.2 (Order of application of TFBB Security Recoverics) above (as
appropriate) and shall, pending such payment, be held by such TFBB Security Holder or other
Creditor on trust for the Common Security Agent.
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155

15.6

(@)

(b}

{c)

159

Prospective liabilities

Following a Distress Event the Common Security Agenl may, in its discretion, hold any amount of
lhe Common Recoveries or the TFBBR Security Recoveries not in excess (in aggregate) of the
Expecicd Amount {as defincd betow) in an interest bearing suspense or impersonal account(s) in the
name of the Cormnon Security Agent with such financial institution (including itself) and for so long
as the Common Sccurity Agent shall think fit until otherwise directed by the relevant Instructing
Group (the interest being credited to the relevant account) for later application under Clause 15.1
{Order of application of Common Recoveries) or Clause 15.2 (Order of application of TFBB
Security Recoveries) (as appropriate) ar in respect of:

(a) any sum 10 any Common Security Agenl, any TFBB Security Holder, any Receiver or any
Declegate; and '

(b) any part of the Secured Liabilities or the Agent Liabilities,

that the Common Security Agenl reasonably considers, in each case, might become duc or owing at
any time in the Motore (the Expected Amount). '

Treatment of TFBB Cash Collateral

Nothing in this Agrecment shall prevent any TFBB Issuing Bank taking any Enforcement Action in
respect of any TFBB Cash Cover which has been provided for it in accordance with the TFEB
Facilities Agreement.

To the extent that any TFBB Cash Cover is nol held with the Relevant TFBB Issuing Bank ail
amounts from time o time received or recovered in conneclion with the realisation or enforcement
of that Cash Cover shall be paid to the Common Security Agent and shall be held by the Commeon
Security Agent on trust to apply them at any time as the Common Security Agent (in its diserction)
sees [it, to the extent permitied by applicable law, in the following order of priarity:

(i) 1o the Relevant TFBB Issuing Bank tawards the discharge of the TFBB Liabilities for which
that TEBB Cash Cover was provided;

{ii) lo the TFBB Facility Agent for application in accordance with the TFBB Facilitics
Agreement in or lowards discharpe of the TFBB Liabilities; and

(iii)  the balance, il any, in accordance with Clause 15.] (Order of application of Common
Recoveries),

'To the extent that any TFBB Cash Cover is held with the Relevant TFBB Issuing Bank nothing in
this Agreement shall prevent that Relevant TFBB Issuing Bank receiving and relaining and applying
any amount in respect of that TFBB Cash Cover.

Investment of procecds

Prior to the application of the proceeds of the Securty Property in accordance with Clause 15.1
{Order of application of Common Recoveries) or, as the case may be, Clause 15.2 (Order of
application of TFBB Securily Recoveries) the Common Security Agent or the relevant TFBB
Security Holder may, in its discrction, hold all or part of those proceeds (but not in excess of the
amounts due or to become due and while so held the excess of the interest charged on the Liabilitics
shall not exceed (he interest carned on such suspect or impersonal account(s)) in an interest bearing
suspense or impersonal account(s) in the pame of the Common Security Agent or that TFBB
Sccurily Halder with such financial instilation (including itsell) and for so long as the Common
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(a)

()

159

15.10

(@)

(b)

15.11
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Sccurity Agent or that TFBB Security Holder shall think fit until otherwise direcied by the relevant
Insteucting Group (the interest being credited (o the relevant account) pending the application from
time 1o time of those moneys in the Common Sccurity Agenl's or the relevant TFBB Security
Holder's discretion in accordance sith the provisions of this Clause 15.

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Obligations the Common
Security Agent or a TFBE Sccurity Holder may convert any moneys received or recovered by it
from one currency to another, at the Common Security Apent's Spol Rate of Exchange. The
Common Sccurity Agent shzll, prompily following a request by any TFBB Security Holder, notify
that TFBB Security Holder of the Common Sceurity Agent's Spot Rate of Exchange for the purpases
of carrying out such a conversion by that TFBB Security Helder.

The obligations of any Debior 10 pay in the due cutrency shall only be satisfied 10 the extcnt of the
amount of the due currency purchased after deducting the costs of conversion.

Permitted deductions

The Common Security Agent and cach TFBB Security Holder shall be entitled, in ils discretion, (a)
to sel aside by way of reserve amounts required to meet and (b) to make and pay, any deductions and
withhioldings (on account of taxes or othenwise) which it is or may be required by any applicable law
1o make from any distribution or payment made by it under this Agreement, and to pay all Taxes
which may be assessed against it in respect of any of the Charged Property, or as a conscquence of
performing its duties, or by virtue of its capacity as Common Security Agent or TFBB Security
Holder under any of the Debl Documents or atherwise (other than in cennecdon with its
remuneration for performing its duties under this Agreement or any other Debt Document).

CGood discharge

Any distribution or payment ta be made in respect of the Securcd Obligations by the Commeon
Security Agent or a TEBB Sccurity Holder:

(i} may be made lo the TFEB Facilily Agent on behalf of the TEBB Finance Partics;
(i) may be made to the Terms Loan Facility Agent on behalf of the Term Loan Creditors;

(iit) may be made to the Relevant TFBB Issuing Bank in accordance with paragraph (b)(i) of
Clause 15.6 (Treaument of TFBB Cash Collateral); or

(iv)  shall be made directly to the TFBB Hedge Counterparties,

ond any payment made in that way shall be a good discharge, to the extent of that payment, by the
Common Security Agent or that TFBR Security Holder.

Neither the Common Security Agent nor any TFBB Security Holder is under any obligation 1o make

the payments to the relevanl Agents or the TFBB Hedge Counterpartics under paragraph (a) above in
the same currency as that in which the Liabilities owing to the relevant Creditor are denominated.

Calculation of Amounts

For the purpose of calculaling any person's share of any sum payabie 10 or by it, the Common
Security Agent and the TFBB Security Holders shall be entitled to:




16.
16.1

(a)

)]

16.2

(=)

(@) notionally convert the Liabilities owed to any person into a common base currency (decided
in its discretion by the Common Security Agent), that notional conversion to be made a1 the
spot rate at which the Common Security Agent is able to purchase the notional base currency
with the actual cusrency of the Liabilities owed to that person at the time at which that
calculation is 1o be made; and

()] assbme that all moneys received or recovered as a result of the enforcement or realisation of
the Security Property are applied in discharge of the Liabilities in accordance with the terms
of thc Debt Documents under which those Liabililies have arisen,

THE COMMON SECURITY AGENT
Appoeintment by Sccured Parties

Each Sccured Party (other than the TFBB Facility Agent or any TFBB Secuority Holder) irrevocably
appoints the Common Securily Agent in accordance with the lollowing provisions of this Clause 16
to acl as its agent, trusiee, joint and scveral creditor or beneficiary of a parallel debt (as the case may
be} under this Agreement and with respect 10 the Seewrity Documents, and irrevocably awthorises the
Commeoen Security Agent on ils behalf to:

(i) execute each Sccurity Document expressed Lo be executed by the Common Security Agent
on its behalf; and

(i) perform such dutics and exercise such rights and powers under this Agreement and the
Security Documents as are specilically delegated to the Common Sccurity Agent by the
terms theresf, together with such rights, powers and discrelions as are reasonably incidental
thereto.

The Common Sceurity Agent shall kave only those duties, obligations and responsibilitics which are
cxpressly specified in this Agreement andfor the Sccurity Documents to which the Common Security
Agent is a Party (and no others shall be implied), The Common Security Agent's duties under this
Agreement and/or the Sccurity Documents 1o which the Common Sccurily Agent is a Party are

" solely of a mechanical and administrative nature.

Appointment by Secured Parties — other laws

Each Secured Party (vther than the TFBB Facility Agent or any TFBB Security Holder} grants full
power to the Common Sccurity Agent so that the Common Security Agenl, acting through a duly
appointed representative, may exercise, in Lthe name and instead of each Secured Party the following
[aculties;

(i to appear before a Notary Public and accept any type of guarantee or securily, whelher
personal or real, granted in favour of the Secured Parties (whether in ils own capacity or as
agent of other parties) over any and zll assels {as for instance and without limitation, shares,
rights, receivables, poods and chaltels), fixing their price for the pusposes of an auction and
the address for serving of notices and submitting to the jurisdiction of [aw cour!s by waiving
its own forum, and release such guarantees or security, all of the foregoing under the terms
and conditions which the aitorney may frecly apree, signing the Spanish Public Documents
thart the attarney may deem fit;

(i) to ratify, if necessary or convenient, any such Spanish Public Documents executed by an
orally appointed representative in the name or on behall of the Secured Parties;
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(b}

(c)

(d)

16.3

(2

(b)

16.4

{a)

i) 1o execule and/or do any and all decds, documents, acts and things, required in conneclion
with the exccution of the Sccurity Documents, and/or the execution of any further notarial
deed of amendment (escritura piiblica de rectificacién o subsanacidn) that may be required
for the purpose-or In connection with the faculties granted in this Clause 16; and

(iv) 10 execule in the name of any of the Secured Partics (whether in its own capacity ar as agent
of other parties} any novalion, amendment or ralification to any Debt Document and appear
belore a Notary Public and raise inta the status of a public document such docutments.

Upon enforcement in Spain of any secuority interesis created by any Debior under the Debt
Documents, the Secured Parties undertake to:

{i) granl a power of altorney in favour of the Common Security Agent, as applicable, for any
action to be carried oul in Spain under the instructions received in accordance with this
Agrcement;

(ii) take any action or appear in any proceeding in Spain, as may be required by the Common
Security Agent, as applicable, to enforce the Security Documents subject 10 Spanish law and,
10 such effect, follow the instructions received from each of them,

Without prejudice 1o paragraph (a) above and the provisions of Clause 16.5 (Parallel debt (covenant
to pay the Common Sccurily Agent)), cach Secured Parly appoints the Common Securily Agenl
(individually). with respect to the Transaction Security governad by Belgian law, as its
representative  (verfegenwoordiger/représentant) pursuant to article 5 of the Belgian Financial
Collateral Law or any other relevant Belgian law.,

In refation to cach Swiss law governed Security Document, each of the Secured Creditors appoints
and authorises the Common Security Agent, and the Common Security Agent agrees and accepts, o
act:

(i) in its own name and on its own behalf as well as in the name and on behalf of the Secured
Creditors as their direct representative (direkier Stellvertreter); or

(i} as security agent in a fiduciary capacity in its own name but on behalf and for the benefit of
each of the Secured Credilors,

as provided for in the respective Swiss law poverned Security Documents.
Common Sccurity Agent as trustee

The Commeon Sccurity Agent declares that (to the extent possible under applicable law) it holds the
Security Property on trust for the Secured Parties on the terms contained in this Agreement.

Eacli of the Securcd Creditors authorises the Common Security Agent to perform the duties,
oblipations and responsibilitics and to exercise the rights, powers, authoritics and discretions
specifically given to the Common Sccurity Agent under or in connection with the Debt Documents
Logether with any other incidental rights, powers, authorities and discretions.

Common Security Agent ns joint and scveral Creditor

Each Party agrees that the Common Sccurity Agent:

0095384-0000127 BK:25914578.15 §5 Apple - tntercrediior Agreement




(&)

(c)

(d)

(©

16.5

()

()

{c)

(i) will be the joint and several creditor (acireedor solidario) within the meaning of article 1,137
of the Spanish Civi! Code {logether with the relevamt Secured Party) of cach and every
obligation of each Debtor tawards cach Secured Party under the Secured Debt Documents;

(ii) will be the joint and several creditor (Solidargigubiger) of each and every obligation of ¢ach
Debtor towards each Secured Creditor imder the Secured Debt Documents; and

(iif)  will have its own independent right 1o demand performance of cach Debtor of those
obligations.

Without limiting or effecting the Common Security Agent's rights against each Dcbtor (whether
under this paragraph (b) or under any other provision of the Debt Documents}, the Common Security
Agenl agrecs with each other Secured Pary (on a several and divided basis) that, subject to
paragraph {c) below, it wil] nol exercise its rights gs a joint and scveral creditor with a Secured Party
excepl with the consent of the relevant Sccured Party.

Nothing in paragraph (b) above shal) in any way limit the Common Sccurity Agent's right to act in
the protection or preservation of rights under or to enforce any Transaclion Security Document as
cantemplated by this Agreemem and/or the relevant Debt Document or Transaction Seeurity
Dacument (or to do any act reasonably incidental 1o any of the above).

i Discharge by a Debtor of a Secured Parly’s claim will discharge the corresponding Comman
© Sceurity Agent's claim in the sate amount.

(ii) Discharge by a Deblor of 2 Common Sccurity Agent's claim will discharge the
corresponding Secured Party's claim in the same amounl.

The aggregate amount of the Common Security Agent's claims will never exceed the aggregate
amonnt of Secured Party's claims,

- Paralle]l debt {covenant to pay the Common Security Agent)

Natwithsianding any other provision ol this Agrecment, each Deblor hercby irrevocably and
unconditionally undertakes to pay to the Common Securily Agent as creditor in its own right and not
as representative of the other Secured Parties, sums cqual to and in the currency of each amount
prayable by each Debtor to each of the Secured Parties under cach of the Dcbt Pocuments as and
when Lhar amount falls due for payment under the relevant Bebt Document or would have fatien due
but for any discharge resulting from failure of another Sccured Party to take appropriate steps, In
insolvency or concurso mercantil procecdings affecting that Debtor, 10 preserve its entittement to be
paid that amount.

The Common Sccurity Agent shall have its own independent right to demand payment of the
amounts payable by a Debtor under this Clause 16.5, irrespective of any discharge of the obligation
of that Debtor 10 pay those amounts to the other Sceured Parties resulling from failure by them 1o
take appropriate sleps, in insolvency or coucuirse mercanti! procecdings affecting that Debior, 10
preserve their entitlement 1o be paid those amounts.

Any amount due and payable by a Debtor to the Common Security Agent under this Clause 16.5
shall be decreased to the extent that the other Secured Parties have received (and are able to retain)
payment in {ull of the corresponding amount under the other provisions of the Debt Documents and
any amount due anl payable by that Debtor to the other Secured Parties under those provisions shall
be decreased to the extent that the Common Security Agent has received (and iz able to relain)
payment in [ull of the corresponding amount under this Clause 16.5.
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(d)

16.6

(2)

{b)

(©)

The aggregate amount which a Debtor is liable to pay 10 the Common Sccurity Agent under this
Ciause 16.5 shall never exceed the aggregale amount which that Debtor is liable 1o pay to the
Sccured Partics under the Debt Documents.

French Law Transaction Security Documents

Withou! limiting any other rights of the Common Security Agent under this Agreement, in relation
to the Transaction Security Documenis governed by the Jaws of France (the French Security
Dacuments and the Transaction Securily created thercunder the French Security) the following
shall apply.

Ench Scecured Party (other than the Common Security Agent, the TFBB Facility Agent or any TFBB
Security Holder) {as mandann):

(i irrevocably and unconditionally appoinis the Commaon Security Agent to act as ageat
{mandatajre) {with full power to appoint and te substitute and to delegate) on jts behalf 1o do
anything upon the terms and conditions sct out in this Agreement under or in conneclion
with the French Security Documents, including, if need be, the appointment of a custodian
which shall hold assets on its behalf in custody under any Transaction Security Document,
and the Common Security Agent accepts such appointment;

(ii) confirms its approval of the French Security Documents crealing or expressed to create a
Transaction Securily benefiting it and any Transaction Security created or to be created
pursuant thereto and irrevocably authorises (with power of delegation), empowers and
directs the Common Security Agent (by itselfl or by such persen{s) as it may nominate) to
execuie and deliver for and on its behalf cach French Law Transaction Security Document,
to perform the duties and o exercise the rights, powers and discretions that are specifically
delegated to the Common Sccurity Agent or any Secured Parly under or in connection with
the French Security Documcnts, together with any other rights, powers and discretions
which are incidental thereto and (o give a good discharge for any moneys payable under the
Security Documents;

(iii)  acknowledges that the Common Sceurity Agent has been appointed by it to constitute,
register, manage and enforce all Transaction Security created in its favour by any French
Security Docoments, and agrees that the Common Sccurity Agent may exercise the rights
and perform the obligations assumed by it pursuant to its nomination in accordance with
applicable law [rom time to time;

{iv}  authorises the Common Security Agenl lo lake any steps necessary and collect all
information necessary or, in the Common Security Agent's discretion, desirable for the
preparation of any French Security Document, the perfection, the preservation andfor the
enforcement of any French Security;

(v) frrevocably and unconditionally appoints the Common Security Agenl 0 acl as agent
(nandataire) (with full power to appoint and to substitute and to delegate) on its behall o
release any French Sccurity and any French Sccurity Document and to do anything to make
such release elfective, in cach case to the extent such release is permiited under this
Agreement and Clause 13.2 (Distressed Disposals and apprapriation).

The Common Security Agent shall if and when acting in its capacity as creditor of the Parallel Debt,
hotd:

[4)] any French Security which is ereated in favour of the Common Sccurity Agent as creditor of
the Parallef Debi;
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(¢)

n

§:4)

16.7

16.8

(ii) any praceeds of such French Security; and

(iii) the benefit of the Parallc] Debt,

as creditor in 11s own right but for the benefit of the relevant Sccured Parties in accordance with this
Agreement,

The Commen Security Agent will acl solely for itself (as Secured Party) and as agent for the other
Secured Partics in carrying out its functions as common security agent under the relevant French
Security Documents and this Agreement.

In relation o French Security Documents, the relationship between the Secured Parties {other than
the Common Sccurity Agent) and the Common Security Agent is that of principal (mandaai) and
agent (mandataire) only. The Common Security Agent shall not have, or be deemed ic have,
assumed any obligations Lo or fiduciary relationship with, any party o this Agreement other than

" those for which specific provision is made by the French Security Documents and this Agreement.

The Common Security Agent shail not be liable to any person for any breach by any Secured
Creditor of this Agreement or be liable to any Sccured Credilor for any breach by any other person
of this Agreement or any Finance Document,

In furtherance of this Clause 16.3, cach of the Secured Creditors undertakes to the Common Security
Agent that, promptly upon request, such Secured Creditor will ratify and confirm all transactions
entered into and other actions by the Common Security Agent {or gny of ils substitutcs or delegates)
in the proper exercise of Lhe power granted to it hereunder.

Fronting Banls as joint and several creditors under the Spanish TFBB Security Documents

Withoul limiting any other rights of the Fronting Banks under this Agrecment, in relation 1o the
TEBB Security Documents governed by the laws of Spain (the Spanish TFBB Sccurity Documents)
and the TFBB Sccurity created thereunder (the Spanish TFBB Sccurity), the provisions of Clause 16
(The Common Sccurity Agent) shall apply to each Fronting Bank mutatis mutandis as though each
reference Lo the Common Security Agemi were 1o that Fronting Bank, provided that:

(a) the reference to Sccured Partics in Clause 16.8 (No independent power) shall not apply to
the Fronting Banks;

{b) the obligations to notily contained in paragraph (b) of Clause 16.10 (Duties of the Common
Security Agent) shall be deemed to include an obligation to notify the Fronting Banks; and

{c) Clause 16.10(e) (Duties of the Common Security Agent) shall not apply to the Fronting
Banks.

No independent power

Subject to Clauses 15.2 (Order of application of TFBB Sccurity Recoveries) and 15.6 (Treatment of
TFBB Cash Collateral), the Secured Parties shall not have any indepzndent power to enforee, or
have recourse 1o, any of the Transaction Security or lo exercise any rights or powers arising uader
the Security Documents {(other than the Credit Agreements) except through the Common Security
Agent,

0095384-0000127 BK:25814578.15 58 Apple - Interceeditor Agreement




16.9
(a)

{b)

(c)

(d)

(c)

N

Instruciions to Common Sceurity Agent and exercise of discretion

Subject to paragraphs (e) and () below, the Common Security Agent shall exercise or refrain from
excercising any right, power, authorily or discretion vested in it as Security Agent in accordance with
any instructions given 1o it by the relevant Instructing Group or, if so insuucled by the relevant
Instructing Group.

‘The Common Security Agent will not be lisble for any act (or omission) if it acts (or refrains from
acting) in accordance with paragraph 16.9(a) above (or, if this Agrecement stipulates the matter is a
decision for any other Creditor or group of Creditors, in accordance with instructions given 10 it by
that Creditor or group of Creditors).

The Comman Security Agent shall be entitled o request instructions, or clarification of any
direction, from the relevant Instructing Group (or, if this Agreement stipulawes ihe matter s a
decision for any other Credilor or group of Creditors, from that Creditor or group of Creditors) as (o
whether, and in what manner, it should excrcise or refrain [rom exercising any rights, powers,
anthoritics and diseretions and the Common Security Agent may refrain from acting unless and uniil
it receives Lthose instructions or that clarifeation.

Save in the case of decisions stipulated 1o be a matier for any other Creditor or group of Creditors
under this Agreement and unless a contrary intention appears in this Agreement, any instructions
given to the Common Security Agent by the relevamt Instructing Group shall override any
conflicting instructions given by any other Parties and will be binding on all Secured Creditars.

Paragraph (a) abave shall not apply:
(i) where a contrary indication appears in this Agreement;

(i} where this Agreement or applicable law or regulation requires the Common Security Agent
to act in a specified manner or to take a specified action;

(iiiy  in respect of any provision which protects the Common Securily Agent's own position in its
personal capacily as opposed to {ts role of Common Security Agent for the Secured Partics
inclucling, without liritation, the provisions set out in Clauses 16.11 {No duty 10 account) to
16,16 (Exclusion of linbility), Clause 16,21 (Acceptance of tille) 1o Clause 16.26
{Disapplication) and Clause 17.2 (Delegation);

(iv) in respeet of the excrcise of the Common Sceurity Agent's discretion lo exercise a right,
power or authority under any of:

()  Clause 13. I (Non-Distresscd Disposals);
(B) Clause 15.1 (Order of application of Common Recoveries);
Q) Clause 15.2 (Order of application of TFBB Sccurity Recoverics);
(D) Clause 15.6 {Trecatment of TFBB Cash Collateral); and
(E) Clause 15.9 (Pcmiittcd deductions).
If giving cffect to instructions given by an Instructing Group would (in the Common Security

Agent's opinion) have an effect equivalent to an Intercreditor Amendment, the Common Security
Agent shall not act in accordance with those instructions unless consent 1o it so gcling is obtained
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16.10

(a)

(b}

(c)

()]

from each Party (other than the Common Security Agent) whose consent would have been required
in respect of that Inlerereditor Amendment.

Subject to pamgraph (c) of Clause 12.7 (Consultation Period), in exercising any discretion to
exercise a right, power or authority under this Agreement where cither:

()] it has not received any instructions from the relevant Instructing Group as to the exercise of
that discretion; or

(ii) the exercise of that discretion s subject 1o paragraph (e}{iv) above,
the Common Seccurity Agent shall do so as it sees fil.

The Common Security Agent may refrain from acting in accordance with any instructions of any
Credilor or group of Creditors until il has received any indemnification and/or security that it may in
its discretion require (which may be greater in extent than that contained in the Debt Decuments and
which may include payment in ndvance) for any cost, loss or liability (together with any applicable
VAT} which it may incur in complying with those instructions.

Without prejudice to the provisions of Clavse 12 (Enforcement of Transaction Security) and the
remainder of this Clause 16.9, in the absence of any instructions, the Common Securily Agent may
take such action in the exercise of any of its powers and duties undcr the Debt Documents as it
considers in its discretion to be appropriate.

Duties of the Common Securily Agent

The Common Security Agent's duties under the Debl Documents are solely mechanical and
administrative in nature.

The Commeon Security Agent shall promplly:

0] copy (o (i) the Term Loan Facility Agent, (i) the TFBB Facility Agent, (iii) the TFBB
Security Agent and (iv) cach TFBB Hedge Counterparty the contemts of any notice or
document received by it from any Debtor under any Debt Document;

(i} farward 1o a Party the original or a copy of any document which is delivered 1o the Common
Securily Agent for that Party by any other Party provided that the Common Security Agent
is not obliged 1o review or check the adequacy, accuracy or campleteness of any document it
forwards to another Party: and

(iii)  inform (i) the Term Loan Facility Agent, (if) the TFBB Facility Agent, (iii) the TEBB
Security Agenl and (iv) each TFBB Hedge Counterpasty of the occurrence of any Default or
any default by a Debior in the duc performance of or compliance with its obligations under
any Debt Document of which the Common Sccurity Agent has received notice from any
other parly to this Agreement,

The Common Security Agent is not obliged to review or check the adequacy, accuracy or
completencss of any document it forwards 1o another Party.

Wilhout prejudice to Clause 23.3 (Notification of prescribed evenis), if the Commeaen Seeurity Agent
receives notice from a Party referring 1o any Debt Document, describing a Defanlt and stating that
the circumstance described is a Default, it shall promptly notify the Secured Creditors.
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(e)

n

16.11

16.12

16.13

@

(b)

To the exlent that a Party (other than the Common Security Agent) is required to calculate a
Comtnon Currency Amount, the Common Security Agent shall opon a request by that Party,
promptly notify that Parly of the relevant Common Sccurity Agent's Spot Rate of Exchange.

The Common Sccurity Agent shall have only those duties, obligalions and responsibilitics cxpressly
specified in the Debt Docaments 1o which it is expressed to be a party {and no others shall be
implicd).

No duty to account

The Common Security Agent shall not be bound to account o any other Secured Party for any sum
or the profit element of afty sum received by it for its own account,

Business with the Group

The Common Securily Agent may accept deposits from, lend money (0 and generally engage in any
kind of banking or other business with any member of the Group.

Righis and discrefions
The CommonASccurily Agent may;

() rely on any representation, conymunication, notice ar document believed by it to be genuine,
correct and appropriately authorised;

(ii) assume that:

(A)  any insiructions reccived by it from the relevant Instructing Group, any Creditors or
any group of Creditors are duly given in eccordance with the (erms of the Debt
Documents;

(B) unless it has received notice of revocation, that those instructions have not been
revaked: and

(&) if It receives any instructions to act in relation to the Transaction Security, that all
applicable conditions under the Debl Documents for so acling have been satisfied;
and

(iif}  rcly on a certificate from any person:

{(A) as to any matter of fact or circumstance which might reasonably be expected to be
within the knowledge of that person; or

(B} to the effect thal such person approves of any particular dealing, transaction, step,
action or thing,

as sulficient evidence that that i5 the case and, in the casc of paragraph (A) above, may
assume the truth and accuracy of that certificate.

The Common Security Apent may assume (unless it has received notice to the contrary in ils
capacity as security trustee {or the Sccured Partics) that:

(i) no Default has occurred;
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(d)

(e

(N

{g)

GY

0]

16.14

(ii) any tight, power, authority or discretion vested in any Parly or any group of Creditors has
not been exercised; and

(ili)  any nolice made by the Parent is made on behaif of and with the consent and knowledge of
all the Dcblors.

The Common Securily Agent may at the expense of the Deblors engage and pay for the advice or
services of any lawyers, accountants, tax advisers, surveyors or other professional advisers or

experts,

Withou! prejudice o the generalily of paragraph (c) above or paragraph (¢) below, the Common
Security Agemt may at any time engage and pay for the services of any lawyers to acl as independent
counse! to the Common Security Agent (and so separate from any lawyers instructed by any Secured
Creditor) if the Common Security Agent in its reasonable opinion deems this to be desirable.

The Common Security Agent may rely on the advice ar services of any lawyers, aceountants, tax
advisers, surveyors or other professional advisers or experis (whether obtained by the Common
Security Agent or by any other Party) and shalil not be liable for any damages, casts or losses o any
petson, any diminution in value or any liability whatsocver arising as a result of its 50 relying.

The Commen Security Agent, any Receiver and any Delegate may act in relation o the Debt
Dacuments and the Security Property through its officers, employees and agents and shall not:

(i) be liable for any error of judgment made by any such person; or

(it) be bound o supervise, or be in any way responsible for any loss incurred by reason of
misconduct, omission or default on the part of any such person,

unless such crror or such loss was dircctly causcd by its gross negligence or wilful misconduct.

Unless this Agreement expressty specifics otherwise, the Common Sccurity Agent may disclose to
any other Party any information it reasonably believes it has received as security trostee under this
Agreement.

Notwithstanding any other provision of any Debt Document to the conlrary, the Common Sccurity
Agent is not obliged 10 do or omit to do anything if it would, or might in its reasonable opinion,
consthte a breach of any law or regulation or a breach of a fiduciary duty or duty of conlidentiality.

Notwithstanding any provision of any Debt Document to the contrary, the Common Securily Agent
is nol chliged to expend or risk its own fands or othenwvise incur any financial liability in the
performance of its duties, obligations or responsibilities or the exercise of any right, power, authority
or discretion if it has grounds for believing the repayment of such funds or adequate indemnity
against, or security for, such risk or liability is not rcasonably assured (o it.

Responsibility for decumentation
None of the Common Security Agent, any Receiver nor any Delegale is responsible or lable for:

(a) the adequacy, accuracy or cosmpleteness of any information (whether oral or wrilten)
supplicd by the Common Security Apent, 2 Debtor or any other person in or in connection
with any Debt Document or the transactions contemplaled in the Debt Documents or any
other agreement, arrangement or document cntered into, made or executed in amicipation of,
under or in connection with any Debt Document; or
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16.15

16.16

(@)

(b)

(b) the legality, validity, effectivencss, adequacy or enforceability of any Debt Document, the
Security Property or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Debt Dacument or the Security
Property.

No duty to monitor
The Common Sccurity Agent shall not he bound to enquire:
(a) whether or not any Default has occurred;

(b) as to the performance, defaull or any breach by any Party of its obligations under any Debt
Dacument; or

(c) whether any other event specified in any Debt Document has occurred.

Exclusion of liability

" Without limiting paragraph {b) below (and without prejudice to any other provision of any Debt

Document excluding or limiting the liability of the Common Sccurily Agent. any Receiver or
Delegate), none of the Common Security Agent, any Receiver nor any Delegate will be liable for:

(i) any damages, costs or losses to any person, any diminution in valve, or any liability
whatsoever arising as a result of taking or not taking any action under or in conncction with
any Debt Document or the Security Property unless direcdy caused by its gross negligence
or wilful misconduct; '

(ii) exercising or not exercising any right, pawer, authority or discretion given to it by, or in
connection with, any Debt Document, the Security Properly or any other agreecment,
arrangement or document entered into, made or executed in anticipation of, under or in
connection with, any Debt Document or the Security Property;

(i)  any shorlfall which arises on the enforcement ar realisation of the Security Propesty; or

{iv) without prejudice to the penernlity of paragraphs (i) to (ifi) above, any damages, costs,
losscs, any diminution in value or any liability whatsoever arising as a resull of:

(A)  any act, cvenl or circumstance not reasonably within its control; or
(B) the general risks of investment in, or the holding of assels in, any jurisdiction,

inclading (in cach case and without limitation) such damages, costs, losses, diminution in
value or liabilily arising as a result of: nationalisation, expropriation or other governmental
actions; any regulation, currency restriction, devaluation or fiuctuation; market conditions
affecling the cxecution or settlement of transactions or the value of assets; breakdown,
failure or malfunction of any third party transport, telccommunications, compuler services or
systems; natural disasters or ncis of God; war, terrorism, insurrection or revolution; or strikes
ar induslirial action.

No Party (other than the Common Security Agent, that Receiver or that Delegaie (as applicable})
may 1ake any proceedings against any officer, cmployee or agent of the Common Security Agent, a
Receiver or a Delegate in respecet of any claim it might have against the Common Security Agent, a
Receiver or a Delegate or jn respect of any act or omission of any kind by that officer, employee or
agent in relation to any Debt Document or any Security Propeny and any officer, employee or agent
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(d)

16.17

of the Common Sccurity Agent, a Receiver or a Delegate may rely on this Clause 16.16 subject to
Clausc 1.4 (Third Party Rights) and the provisions of the Third Parties Act.

Nothing in this Agrecment shalt oblige the Common Security Agent lo carry oul:
(i) any “know your customer” or other checks in relation to any person; or

(ii) any check on the extent to which any transaction contemplated by this Agreement might be
unkawiu) for any Secured Creditor,

on behalf of any Secured Creditor and each Secured -Creditor confirms to the Comman Security
Apgent that it is solely responsible for any snch checks it is required (o carry out and that it may not
rely on any stalement in relation to such checks made by the Common Sccurity Agent.

Without prejudice to any provision of any Debt Document excluding or Jimiting the liability of the
Common Sccurity Agenl, any Receiver or Delegate, any liability of the Common Sceurity Agent,
any Receiver or Delegate arising under or in eonnection with any Debt Document or the Security
Property shall be limited 1o the amount of actual loss which has been finally judicially determined to
have been suffered (as determined by reference 1o the date of default of the Common Security Agent,
Receiver or Delegate (as the case may be) or, i later, the date on which the loss arises as a result of
such default) but without reference (o any special conditions or circumstances known Lo the
Common Sccurity Agent, Receiver or Delegate (as the case may be) at any time which increase the
amount of that loss. In no cvent shall the Common Security Agenl, any Receiver or Delegale be
liable for any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or for
special, punitive, indirect or conscquential damages, whether or not the Common Security Agent,
Receiver or Delepate (as the case may be) has been advised of the pessibility of such joss or
damages.

Ovwn responsibility

Without affecting the responsibility of any Deblor for information supplied by it or on its behalf in
conncclion with any Debt Document, each Secured Party confirms to the Common Securily Agenl
that it has been, and will continue to be, solely responsible for making its own independent appraisal
and invesiigation of all risks arising under ot in connection with any Debt Document including but
not limited to:

{m the financial condition, status and neture of each member of the Group,

{b) the icgality, validity, cffecliveness, ndequacy and enforceability of any Debt Document, the
Sccurity Property and any other agreement, arrangement or document entered into, made or
execuled in anticipation of, under or in connection with any Debt Document or the Security
Properly;

{c) whether that Secured Party has recourse, and the nature and exient of thal recourse, against
any Pariy or any of its respeetive assels under or in connection with any Debt Document, the
Security Property. the wransactions contemplated by the Debt Documents or any other
agreement, arrangement or document entered into, made or exccuted in anticipation of,
under or in connection wilh any Debt Document or the Security Property:

(d) the adequacy, accuracy and/or completeness of any information provided by the Comimon
Security Agent or by any other person under or in connection with any Debt Document, the -
transactions contemplated by any Debt Document or any other agreement, arrangement or
docurment entered into, made or executed in anticipation of, under or in connection with any
Debt Document; and
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16.18

16.19

()

()

16.20

() the right or title of any person in or to, or the value or sufficiency of any part of the Charged
Property, the priority of any of the Transaction Sccurity or the existence of any Sccurity

affecting the Charged Property,

and each Secured Party warrants to the Common Security Agent that il has not relicd on and will not
at any time rely on the Common Sccurity Agent in respect of any of these matters,

No responsibility to perfect Transaction Security
The Common Security Agent shatl not be liable for any failure to:

(w) require the deposit with it of any deed or document certifying, representing or constituling
the title of any Debtor to any of the Charged Property;

(b) oblain any licence, consent or other autherity for the execution, delivery, Jegalily, validity,
enforceabilily or admissibility in evidence of any of the Debt Documents or the Transaction

Sceurity;

(©) register, {ile or recard or otherwise protect any of the Transaction Security (or the priority of
any of the Transaction Sccurity) under any applicable laws in any jurisdiction or 10 give
notice to any person of the execution of any of the Debt Documents or of the Transaction
Security;

{d) take, or Lo require any of the Deblors to take, any steps to perfect its title 1o any of the
Charged Properly or to render the Transaction Security effective or 1o sccure the creation of
any ancillary Security under the laws ol any jurisdiction; er

(e) require any further assurances in relation to any of the Security Documents.
Insurance by Common Sceority Agent

The Common Securily Agent shall not be under any obligation te insure any of the Charged
Property, to require any other person Lo maintain any insurance or to verify any obligation to arrange
or maintain insurance contained in the Debt Documents. The Common Security Agent shall not be
responsible for any loss which may be suffered by any person as a result of the Jack of ar inadequacy
of any such insurance.

Where the Commen Security Agent is named on any insurance policy as an insured party andfor loss
payee, the Common Security Agent shall not be responsible for any loss which may be suffered by
reason of, directly or indirectly, its failure to notify the insurers of any material fact relating to the
risk assumed by such insurers or any other information of any kind, unless an Agent shall have
requested it to do so in writing and the Common Security Agent shall have failed to do so within 14
days after receipt of that request,

Custodians and nominees

The Common Sccurity Agent may (1o the extent legally permitted) appoint and pay any person 1o acl
as a custodian or nominee on any terms in relation to any assets of the trust as the Commeon Security
Agenl may dctermine, including for the purpose of depositing with a custodian this Agreement or
any document relating Lo the trust created under this Agreement and the Common Security Agent
shall not be responsibic for any loss, liability, expense, demand, cost, claim or proceedings incurred
by reason of the misconduct, amission or default on the part of any person appointed by it under Lhis
Agrecment or be bound Lo supervise the proceedings or acls of any person.
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16.21

16.22

16.23

" 16.24

16.25

{2)

(b)

16.26

Acceptance of title

The Common Sccurity Apent shall be entitled to accept without enquiry, and shall not be obliged to
investigate, any right and Litle that any of the Debtors may have to any of the Charged Properly and
shali not be liable lor or bound to require any Debtor to remedy any defeet in its right or title.

Refrain from illegnlity

Notwithstanding anything to the contrary cxpressed or implicd in the Debt Dacuments, the Comman
Security Agent may refrain [rom doing anything which in its opinion witl or may be contrary lo any
relevent law, directive or regulation of any jurisdiction and the Common Security Agent may do
anything which is, in its opinion, necessary to comply with any such law, directive or regulation,

Winding up of trust

If the Common Sccurity Agent, with the approval of cach of the Agents and each TFBB Hedge
Counterparly, determines that (a) all of the Secured Obligations and all other obligations secured by
the Security Documenis have been fully and finally discharged and (b) none of the Secured Parties is
under any commitment, obligation or liability (actual or contingent) lo make advances or provide
other financial accommodation te any Debtor pursuant to the Debt Documents:

(a) the trusts sct out in this Agrezmenl shali be wound up and the Common Sceurity Agent shall
release, withoul recourse or warranty, all of the Transaction Security and the rights of the
Common Security Agent under cach of the Security Documents; and

b) any Retiring Security Agent shall release, without recourse or warranty, all of its righis
under each of the Security Documents,

Powers supplemental

The rights, powers and discretions conferred upon the Comman Security Agent by this Agreement
shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 and in addition 1o any which
may be vesied in the Common Security Agent by general law or otherwise.

Trustee division separate

In acting as trustee for the Secured Parties, the Common Security Agent shall be regarded as acting
through its trustee division which shall bc lreated as a separate entity [rom any of iis other divisions
ar departrents.

If information is reccived by another division or department of the Common Security Agent, it may
be treated as confidential to that division or department and the Commeon Security Agent shall not be
deemed to have notice of jt.

Disnpplication

Section 1 of the Trustee Act 2000 shall not apply 1o the duties of either of the Common Security
Agent in relation to the trusts constituted by this Agreement. Where there are any inconsistencies
between the Trustee Act 1925 or the Truslee Act 2000 and the provisions of this Agrecment, the
provisions of this Agrecment shatl, to the exlent allowed by law, prevail and, in the case of any
inconsistency with the Trusiee Act 2000, the provisions of this Agreement shall conslxtulc a
restriction or exclusion for the purposes of that Act.
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16,27 Intra-Group Lenders and Debtors: Power of Altorney

17.

171

(a)

{b)

(c)

(d)

(c)

(N

(8)

Each Intra-Group Lender and Debtor by way of security for its obligations under this Agreement
irrevocably appoints the Common Security Agent (o be its altorney to do anything which that Intra-
Group Lender or Debtor has authorised the Common Securily Agent or any other Party to do under
this Agreement or is itself required to do under this Agreement but bas failed o do {and the
Common Security Agent may delegate that power on such lerms as it sees fit).

CHANGE OF COMMON SECURITY AGENT
Resignation of the Common Security Agent

The Common Security Agent may resign and appoint one of ils Affiliates as successor by giving
nolice to the Parent and the Secured Creditors.

Aliernatively the Common Sccurity Agent may resign by giving notice 1o the other Parties in which
case the Instructing Secured Creditors may appoint a successor Common Security Agent.

I the Instructing Sccured Creditors have not appoinied a successor Common Security Agent in
accordance with paragraph (b) above within 30 days after the nolice of resignation was given, the
Common Sccurily Agent (after consultation with the Agents) may appoint & successor Common
Security Agent.

The retiring Common Sceurily Agent (the Retiring Security Agent) shall, ot its own cost;

(i make available to the successar Common Security Agent such documents and records and
provide such assistance as the suecessor Common Seeurity Agent may reasonably request
for the purposes of performing its functions o5 Common Security Agent under the Debt
Documents; and

(ii) enter into and deliver to the successor Common Security Ageal those decuments and effect
any registmtions as may be required for the tronsfer or assignment af all af its dghts and
benefits under the Debt Documents o the successor Common Security Agent.

The Parent shall, within three Business Days of demand, reimburse the retiring Common Security
Agent for the amount of all cosis and expenses (including legal fees) properly incurred by it in
connection with this paragraph (d) (but excluding any costs and expenses arising as a result of the
Common Security Agent's gross negligence or wilful misconduct).

A Debtor must, at its own reasonable cost, take any action and enter inlo and deliver any document
which is reasorably required by the Retiring Security Agent to ensure that a Sccurity Document
provides for effective and perfected Seourity in Favour of any successor Common Security Agent.

The Common Security Agenl's resignation notice shall only take effect upon (i) the appointment of a
successor and (ii) the transfer of all of the Security Properiy to that successor.

Upon the appointment of a successor, the Retiving Security Agent shall be discharged from any
furthier obligation in respect of the Debt Documents (other than its obligations under paragraph (b) of
Clausc 16.23 (Winding up of trust) and under paragraph (d) above) but shall, in respect of any acl or
omission by it whilst it was the Common Security Agent, remain entitled to the benefit of Clauses 16
(The Common Sccurity Agent), 22.1 (Debtors’ indemnity) and 22,3 (Secured Creditors' indemnity).
fts successor and each of the other Partics shall have the same rights and obligalions amangst
themselves as they would have had if that successor had been an original Party.
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(h)

17.2

{a)

(b)

17.3

(a)

(®)

(©)

18.

18.1

The Instructing Term Loan Lenders and the Enstrucling TFBB Lenders (acting together) may, in
consultation with thc Parent, by noticc to the Common Scourity Apgent, require il to resign in
sccordance with paregraph (b) above. In this cvent, the Common Security Agent shall resign in
aceordance with paragraph (b} above but the cost referred to in paragraph (d) above shall be for the
account of ihe Parent or any other Debtor,

Delegation

The Common Security Agent, any Receiver and any Delegate may, at any time, delegate by power
of attomey or otherwise 10 any person [or any period, all or any of the rights, powers and discretions
vesied in it by any of the Debt Documents.

That delegation may be made upon any terms and conditions (including the power 1o sub-delegate)
and subject 1o any restrictions that the Common Security Agent, thal Receiver ar that Delegate (as
the case may bc) may, in its discretion, think fit in the interests of the Secured Parties and it shall not -
be bound o supervise, or be in any way responsible for any loss incurred by rcason of any
misconduct or defaolt on the part of any such delegate or sub-delegate.

Additional Common Security Agents

The Common Sccurity Agent may at any time appoint {and subsequently remove), to the exient
legally permitled, any person Lo act as a scparate trusice or as a co-trustee jointly with it (i) il it in
good [2ith considers that appointment to be in the interests of the Sceured Parties or (i) for the
purposes of conforming to any legal requirements, restrictions or conditions which the Common
Security Agent deems to be relevant (acting reasonably) or (iii) for obtaining or cnforcing any
judgment in any jorisdiction, and the Common Security Agent shall give prior notice to the Parent
and each of the Agents of that appointment.

Any person so appointed shall have the rights, powers and discretions (not exceeding those conferred
on the Common Securily Agent by this Agreement) and the duties and obligations that are conferred
or imposed by the instrument of appointment.

The remuneration that the Common Security Agent may pay to that person, and any costs and
expenses (together with any applicable VAT) incurred by that person in performing its funclions
pursuant to that appointment shall, for the purposes of this Agreement, be treated as costs and
expenses reasonably incurred by the Common Sccurity Agent.

TFBB SECURITY HOLDERS
TFBB Sccurity Holders as holders of Transaction Sccurity
The provisions of Clause 16 (The Common Security Agenty shall ppply to cach TFBB Securily

Holder mutatis mutaudis as though each reference to the Common Security Agent were 1o that TFBB
Security Holder, provided that:

() the reference to Secured Parties in Clanse 16.8 {No independent power) shall not apply to

the Common Secarily Agent;

(b} the obligations to notify contained in paragraph (b) of Clause 16.10 {Duties of the Common
Security Agent) shall be deemed to include an obligation 1o notily the Commeon Sceurity
Agent; and , :

(c) Clause 16.10{c) (Duties of the Common Sccurily Agent) shall not apply to the TFBB
Sccurity Holders.
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183

(@

{b)

18.4

19.

20.

20,1

Change of TFBB Security Holder

The provisions of Clause 17 {(Change of Common Security Agent) shall apply to each TFBB
Sccurity Holder suteris murandis as though each reference 10 the Common Security Agent were 1o
thal TFBB Sccurtty Holder.

Regulatery position of TFBB Sccurity Agent

Notwithstanding anything in any Debt Document to the contrary, the TFBB Security Agent shall not
do, or be authorised or required 1o do, anything which might constiule a regulated activity for the
purpose of the Financial Services and Markets Act 2000 ("FSMA™), unless it is authorised under
FSMA to do so.

The TFBB Security Agent shall have (he discretion at any time:

) to delegate any of the functions which fall to be performed by an authorised person under
FSMA 1o any other agent or person which also has the necessary anthorisations and licences;
and

(i) to apply for authorisation under FSMA and perform any or all such functions itself if, in its

absolute diseretion, it considets it necessary, desirable or appropriate to do so.

Mecrger or transfer

Any corporation into which the TFBB Security Agent may be merged or converted, or any
corporation with which the TFBB Security Agent may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which the TFBB Sccurily Agent shall be a paily, or
any. corporation, including affiliated corporations, to which the TFBB Sccurity Agent shall sell or
otherwise transier: fa) all or substantially all of its assels or (b) all or substantially all of ils corporate
trust business shall, on the date when the merger, conversion, consclidation or transfer becomes
effective and to the cxient permittcd by any opplicable laws and subject o any credil rating
requirements set out in the TFBB Finance Documents become the successar TFEBA Sccurity Agent
under the TFBB Finance Documents without the execution or filing of any paper or any further act
on the part of the parties 1o the TFBB Finance Documents, unless otherwise required by the other
Partics, and after the said effective date all references in the TFBB Finance Documents {0 the TFBB
Security Agent shall be deemed 1o be refercnees Lo such successor corporation.  Writlen notice of
any sech merger, copversion, censolidation or transfer shall immediately be given to the Parties by
the TFBB Security Agent.

CONSULTING COMMITTEE

Thé provisions of Schedule 4 (Consuliing Committee) shall iakc effect and be binding on all Partics.
CHANGES TO THE PARTIES

Assignments and transfers

No Parly may assign any of its rights and bencfits or transfer any of is rights, bencfils and
obligations in respect of any Debt Documents or the Liabililies except as permiticd by this
Clause 20.
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20.3

204

20.5

20.6

Chiange of Secured Lender

A Secured Lender may assign any of its rights and benefits or transfer by novation any of its rights,
benefits and obligations in respect of any Debt Documents or the Liabililies if:

(a) that assignment or transler is in accordance with the terms of the Credit Agreement o which
it is o party; and

(b) any assignec or transferce has (i not already party 1o this Agreement as a TFBB Lender,
TFBB Related Lender or Term Loan Lender (as the case may be)) acceded (o this
Agreecment, as a TFBB Lender, TFBB Related Lender or Term Loan Lender (as the case
may be), pursuzant to Clause 20,7 {Creditor/Agent Accession Undertaking).

Change of TFBB Hedge Counterparty

A TFBB Hedge Counterparty may {in accordance with the werms of the relevant TFBB Hedging
Apresment and subject to any cansent required under that TFBB Hedging Agreement) transfer any
of its rights and benefits or obligaiions in respect of the TFBB Hedging Agreements to which it is a
party if any transferce has (if not alrcady party to this Agreement as a TFBB Hedge Counlerparly
and the TFBB Facilitics Agrecment as a TFBB Hedge Counterparty) acceded Loz

{a) this Agreemncnt; and
(b) the TFEB Facilities Agreement,
as n TFBB Hedge Counterparty pursuant to Clawse 20.7 (Creditor/Agent Accession Undertaking).

Change of Agent

No person shall become an Agent or 2 TEBB Sccurity Holder unless at the same time, it accedes 1o
this Agreement in the relevant capacity pursuant to Clause 20.7 (Creditor/Apent Accession
Undertaking),

Change of Intra-Group Lender

Subject 10 Clause 8.3 (Acguisition of Intra-Group Liabilities) and to the terms of the other Debt
Documents, any Intra-Gronp Lender may assign any of its rights and benefits or transler any of its
rights, benefits and obligations in respect of the Inra-Group Lizhbilities to enother member of the
Group if that member of the Group has (if' nol already party to this Agreement as an Intra-Group
Lender) acceded to this Agreement as an Intra-Gromp Lender, pursuani to Clwse 20.7
(CreditorfAgent Accession Undertaking) (provided that such member of the Group will not be
required 10 accede to this Agreement as an Intra-Group Lender under this Clause if it would
otherwise not have been required to do so under the terms of Clause 20.6 (New Intra-Group Lender)
if it had been the crigingl creditor of such Intra-Group Liability).

New Intra-Group Lender

Il any Intre-Group Lender or any member of the Group makes any loan to or grants any credit to or
makes any other financial arrangement having similar effect (but excluding any trade credit in the
ordinary course of trading) with any Deblor, and the aggrepate amount of all such loans, credits and
financial arrangements from such Intra-Group Lender or member of the Group to that Debior and/or
any other Debior al any lime equals or exceeds USS$1,000,000, the Parent will procure that the
person giving thal loan, granting that credit or making that other financial arrangement (if not
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20.7

20.8

(@

(d)

already party 10 this Agreement as an Intra-Group Lender) aceedes 1o this Agreement, as an Inira-
Group Lender pursvant to Claese 20.7 {Creditor/Agem Accession Undertaking).

Creditor/Agent Accession Undertaking

With effect from the datc of aceeptance by the Common Security Agent and, in the case of a TFBB
Hedge Counlerparty, the TEBB Facility Agent of a Creditor/Agent Accession Undertaking duly
exccuted and delivered to the TFBB Fecility Agent and/or the Commaon Sccurity Agent (as
applicable) by the relevant acceding party or, if 1nler, the date specified in that Creditor/Agent

Accession Undertaking:

{a) any Party ceasing entircly to be a Creditor or Agenmt shall be discharged from Iurther
obligations towards the Common Security Agent and other Partics under this Agreement and
their respective righls against anc another shall be cancelled (except in each case for those
rights which arose prior to that date); and

(b) as from that date, the replacement or new Creditlor or Agent shall assume the same
obligations and become entitled to the same rights, as 1f it had been an original Party to this

Agreement in that capacity: and

() any parly acceding lo this Agrccmcnt as a TFBB Hedpge Counterparty shall also become
party to the TFBB Facilitics Agreement as a TFBB Hedge Counterparty and shall assume
the same obligations and become entitled 1o the same rights as if it had been an original
pacty to the TFBB Facilities Agrcement as a TFBB Hedge Counterparty.

New Dcbtor
If any wember of the Group:
i) incurs any Liabilities; or

(ii) gives any sccurily, guarantec, indemnily or other assurance against loss in respect of any of
the Liabilities,

the Debtors will procuere that the person ineurring those Liabilities or giving that assurance accedes
to this Agreement as a Debtor, in accordance with paragraph (b) below, no later than
contemporancously with the incurrence of those Liabilities or the giving of that assurance, unless the
Liability incurred or securily, guarantce, indemnity or other assurance against loss given in respect
of any of the Liabilities docs not meet or exceed US$1,000,000 in aggregalc.

With effect from the date of acceplance by the Common Security Agent of a Debtor Accession Decd
duly executed and delivered to the Common Sccurity Agent by the new Debior or, if later, the date
specified in the Debtor Accession Decd, the new Deblor shall assume the same obligations and
become entitied 1o the same rights as if it had been an original Parly to this Agreement as a Debtor.

Additional parties

Each of the Partics appoinmts the Common Security Agenl to receive on its behalf each Debtor
Accession Deed and Creditor/Apgent Accession Undeniaking delivered 1o the Common Security
Agent and the Common Sccurity Agent shall, as soon as reasonably practicable afier reccipt by it,
sign and zccept the same il it appears on iis face o have been completed, exccuted and, where
applicable, delivered in the form conlemplated by this Agrecment or, where npphmblc by the
relevant Credit Agreement.
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20.10

20.11

20.12

(a)

()

()

In the case of a Creditor/Agent Aceession Undertaking delivered to the Common Securily Agent by
any parly acceding to this Agreement as a TFBB Hedge Counterparty:

i the Common Security Agent shall, as soon as practicable after signing and accepting that
Creditor/Agem Accession Undertaking in accordance with paragraph (a) above, deliver that
Credilor/Agem Accession Undertaking to the TFBB Facility Agent; and

{ii) the TFBB Facilily Agent shall, as scon as practicable after receipt by it, sign and accept that
Creditor/Agent Accession Undertaking if it appears on its face 10 have been completed,
execiied and delivered in the form contemplated by this Agreement,

Belgian Debtors

Each Debtor incorporated under the laws of Belgium expressly accepts and confirms, for the
purposes al articles 1278 and 1281 of the Belgian civil code (burgerlifk wetboek / code civil), that
notwithstanding any assignment, transfer andfor novation permitied under, and made in accordanee
wilh the provisions of this Agreement, any security created or guarantee given in relation to this
Agreement shall be preserved for the benefit of a new Creditor and/or a new Agent {as applicable).

French Debtors

Each Debtor incorporated under the laws of France expressly accepts and conficms, for the purposes
of articles 1278 and 1281 of 1the French civil code (cade civil), that nolwithstanding any assignment,
transfer and/or movation permitted under, and made in accordence with the provisions of this
Agreement, any sccurity created or guaranice given in relation to this Agreement shall be preserved
for the bencfit of a new Primary Creditor and/or a new Agent (as applicable).

Resignation of a Debtar

The TFBB Facility Agent shall not accept a resignation letier from a Guarantar under clause 38.6
{Resignation of a Guaramter} of the TFBB Fucilities Agreement unless cach TFBB Hedge
Counterparty has notified the Common Securily Agent that no payment is due from that Guaranlor 1o
that TFBB Hedge Counterparty under clause 27.1 {Guaranles and indemnity) of the TFBE Facilities
Agreement, The Common Security Agent shall, vpon receiving that notification, notify the TFBB
Facility Agent.

The Parent may request that a Debtor (other than the Parent) ceascs to be a Debtor by delivering lo
the Comunon Security Agent a Debtor Resignation Request.

The Common Security Agent shall accept a Debtor Resignation Request and notify the Parent and
each other Party of its acceptance if;

(§3] the Parent has confirmed that no Defaull is continuing or would result from the acceptance
of the Debtor Resignation Request;

{ii) the TFBB Facility Agent notifies the Commion Security Agent that that Debtor is not a
Borrower or a Guaranior under the TFBB Facilities Agreement;

(iii)  cach TFBB Hedge Counterparty notifies the Common Security Agent that (hat Debtor is
under no actual or contingent obligations to that TFBB Hedge Counterparty in respect of the
TFBE Hedging Liabilities;

{iv)  the Term Loan Facility Agent nolifies the Common Securily Agent that that Debtor is not a
Borrower or 2 Guarantor under the Term Loan Agreement; and
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(e)

21.

211

213

214
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) the Parent confirms that that Debtor is under no actual or contingent obligations in respect of
any Intra-Group Liabilities in excess of US$1,000,000.

Upan notification by the Common Security Agent to the Pareal of its acceptance of the resignation
of a Debtor, that member of the Group shall ceasc to be a Debtor and shall have no [urther rights or
obligations under this Agreement as a Deblor,

Each Party acknowledges and agrees thatl upon a rosignation of a Debtor pursuant to this Clause
20.12, the obligations of each other Debtor under the Term Loan Finance Documents, the TFBB
Finance Docoments and the Transaction Security will be preserved for the benefit of the Secured

Partics, :

FEES, COSTS AND EXPENSLES

Common Security Agent's or TFBB Security Holders' ongoing costs

In the event of:

(a) a Default {other than in relation (0 a Debt Document cvidencing Intra-Group Liabilitics); or

(b) the Commaon Security Agent or a TFBB Sccurity Holder being requested by a Debtar or the
Instructing Group to undentake duties which are of an exceptional nature and/or outside the
scope of the normal dutics of the Commeon Security Agent aor that TFBB Security Holder
under the Debt Documeats, the Parent shall {or anoihier Deblor so elected shall) pay 1o the
Common Security Agent or that TFBB Security Holder any additional remuncration
(together with any applicable VAT) that may be agreed between them.

Transaction expenscs

The Parent shall {or another Diebior so clected shall), promptly on demand, pay the Common
Security Agem! and each TFBB Securily Holder the amount of all cests and expenses {including
legal fees) (together with any applicable VAT) properly incurred by the Common Security Agent,

. that TFBB Sccurity Holder and any Recciver or Delegale in connection with the negoliation,

preparation, printing, exccution and pesfection of*

(n) this Agreement and any other documents referred to in this Agreement and the Transaction
Sccurity; and

(b) any ather Debt Documents executed afier Lthe date of this Agreement.

‘Amendment costs

1f a Debitor requests an amendment, waiver or consent, the Parent shall, promplly on demand,
reimburse the Common Security Agent and each TFBB Security Holder [or the amount of all costs
and expenses (including legal fces) reasonably incurred by the Common Security Agent and each
TFBB Sceurily Holder (and by any Receiver or Delegaic) in responding to, evaluating, negotiating
or complying with that request or requirement.

Stamp taxes

The Parent shall {or another Debtor so clected shall) pay and, within three Business Days ol demand,
indernify the Common Security Agent and each TFBB Sccurity Holder against any cost, loss.or
labiiiy the Common 3ecurity Agene and that TFBB Security Helder incurs in relation o al) stamp
duty, registration and other similar Taxes payable in respect of any Debt Dacument.




21.5

21.6

21.7

22,

Interest on demand

Wilhout duplicatior of any default interest payable under any Debt Document, if the Parent or any
Debtor fails 1o pay any amount payable by it ander this Agreement on its due date, inlerest shall (Lo
the extent such accrual daes not result in any double counting under the provisions of this
Agreemenl and the provisions of the other Seeured Debt Documents) acerue on the overdue amaunt
tand be compounded with it) from the due date up 10 the date of actual payment {both before and
after judgment and to the extent intercst at a default rate is not otherwise being paid on that sum) at
the rate which is 1% per annem over the rate at which the Common Security Agent was being
offered, by leading banks in the London interbank market, deposits in an amount comparable 1o the
unpaid amounts in the currencies of those amounts for any period(s) thal the Common Sccurity
Agent may [rom time to time sclect.

Enforcement and preservation costs

The Parem shall {or another Debtor so clected shall), within three Business Days of demand, pay to
the Common Sccurity Agent and each TFBB Security Holder the amount of all costs and expenses
(including legal fees and together with any applicable VAT) incurred by it in connection with the
enforcement of or the preservation of any rights under any Debt Document, the Transaction Security
and any proceedings instituted by or against the Common Security Agent or a TFBB Sccurity Holder
as a conscquence of taking or holding the Transaction Security or enforcing these rights,

Common Secority Agent's fee

The Parent shall pay (or procure that member of the Group pays) to the Common Security Agent ({or
its own account) a Security Agent fee in the amount and at the times agreed in a Fee Letter.

INDEMNITIES
Debtors' indemnity

The Debtors jointly and severally shall prompily indemnify the Common Security Agent, each
TFBB Security Holder and every Receiver and Delogate against any cost, loss or lability (together
with any applicable VAT) incurred (bui excluding any costs and expenses arising as a result of the
Comson Security Agent's or that TFBB Security Holder's gross negligence or wilful misconduct) by
any of them;

{a) in relation to or as a resull of:

» any failore by the Parent to comply with obligations under Clause 21 (Fecs, Costs
and Expenses);

(ii) the taking, holding, protection or enforcement of the Transaction Sccurity;

(iii)  the excrcise of any of the rights, powers, discretions and remedies vested in the
Common Security Apent, a TFBB Sccurity Holder, each Receiver and each
Delegawe by the Debt Documents or by law;

{iv)  any default by any Debtor in the performance of any of the obligations expressed 10
be assumed by it in the Debt Documents;

(v) acting or relying on any notice, request or instruction which it reasonably belicves to
be genuine, correct and appropriately authorised;
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223

(a)

{b)

224

{vi) instructing lawyers, occountants, tax advisers, surveyors, o financial adviser or other
professional advisers or exper!s as permitied under this Agreement; ar

(vii) acling as Common Security Apent, TFBB Security Holder, Receiver or Delegate
under the Debt Documents or which otherwise relasies to any of the Sccurily
Property (atherwise, in cach case, than by reason of the relevant Agent's, Receiver's
or Delegaie's gross neglipence or wilful misconduct); or

(b) which otherwise relates Lo any of the Seceurity Property or the performance of the terms of

this Agreement (otherwise than as a result of its gross negligence or wilful misconduct).

Each Debtor expressly acknowledges and agrees that the continuation of its indemnity obligations
under this Clause 22.] (Debiors’ indemnity) will not be prejudiced by any release or disposal under
Clause 13.2 (Distressed Bisposals and appropriation) taking into account the operation of that
Clause 13.2.

Priority of indemnity

The Common Sceurity Agent, cach TEBB Security Holder and every Receiver and Delegate may, in
priority to any payment Lo the Secured Parties, indemnify itself oul of the Charged Property in
respect of, and pay and relain, all sums necessary to give cffect to the indemnity in Clause 22.]
(Dehiors' indemnity) and shall have a lien on the Transaction Sccurity and the proceeds of the
enforcement of the Transaction Security for all moneys payable 1o it, in each case in accardance with
Clause 15.1 (Order of application of Common Recoveries) or Clause 15.2 {(Order of application of
TFBR Security Recoveries) as applicable.

Secured Creditors' indenmity

Each Sceured Creditor shall (in the proportion that the Liahilities due to il bears 1o the aggregate of
the Liabilities duc 1o all the Secured Creditors for the timne being {or, if the Liabilities due lo each of
those Secured Creditors is zero, immediately prior to their being reduced to zero)), indemnify the
Common Security Agent, each TFBB Security Holder and every Receiver and every Delegate,
within three Business Days of demand, against any cost, loss or liability incurred by any of them
(otherwise than by reason of the relevant Common Security Agent's, TFBB Security Holder's
Receiver's ar Delegate’s pross negligence or wilful misconduct) in acting as Common Sccurity
Agent, TFBB Security Holder, Recciver or Delegate under the Debt Documents (enless the relevant
Common Security Agent, TFBB Security Holder, Receiver or Delegate has been reimbursed by o
Debtor purstant to a Debt Document) and Lhe Deblors shall jointly and severally indemnify each
Sccured Creditor agninst any payment made by it under this Clause 22.

For the purposes only of paragraph (a) above, to the exicni that any hedging iransaction under a
TFBB Hedging Agreement has not been terminated or closed-ont, the TFBB Hedging Liabilities due
to any TFBB Hedge Counierparty in respect of that hedging transaction will be deemed to be the
amount, if any, which would be payable lo it under that TFBB Hedging Agrecement in respect of
those hedging transactions, if the date on which the calculation is made was deemed to be an Early
Termination Date {as defincd in the rclevant ISDA Master Agreement) for which the reievant Debtor
is the Defanlting Party (as defined in he relevant ISDA Master Agreement), that amount, in each
case, Lo be certified by the relevant TFBB Hedge Counterparty and as calculated in accordance with
the relevant TFBB Hedging Agreement,

Parcent's indemnity to Sccured Creditars

The Paren shall promply and es prineipal abligor indemnify each Secured Creditor against any cost,
loss or liability (together with any applicable VAT), whether or nol reasonably foresceable,
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(b)

©)

23.2

233

(a)

(b}

(c)

* reasonably and properly incurred by any of them in relation to or arising out of the operation of

Clause 13.2 (Distressed Disposals and appropriation).

Continuing obligation to indemnify

Ezch indemnity given by a Party under or in connection with a Debt Document is a continuing
obligation, independent of the Party's other obligations under or in connection with that or any other
Debt Document and survives after that Debt Document is terminated. It is not necessary for a person
1o pay any amounl or incur any expense before enforcing an indemnity under or in conneetion with a
Debt Document.

INFORMATION
Information and dealing

The Creditors shall provide to the Common Security Agent or cach TFBB Security Holder from time
to time (through the TFBB Facility Agent or the Term Loan Facility Agent (as applicable) in the
casc of a Secured Lender) any information that the Commaon Security Agent or that TFBB Securily

. Holder may reasonably specify as being necessary or desirable 1o enable the Common Security

Agent or that TFBB Security Holder to perform its functions as trustec.

Subject to clanse 485 (Communication when Facility Agent is Impaired Agenl) of the TFBB
Facilities Apreement and clause 31.5 (Communication when Agent is Impaired Apent) of the Term
Loan Agreemenl, each Secured Lender shall deal with the Common Sccurity Agent or the relevant
TFBB Sccurily Holder exclusively through the TFBB Facility Agent or the Term Loan Facility
Agent (as applicable) and the TFBB Hedge Counterparties shall deal directly with the Common
Security Agent and shall nol deal throngh any Agent.

Neither the TFBB Facility Agent nor the Term Loan Facility Agent shall be under any obligation to
acl as agent or otherwise on behalf of any TFBB Hedpe Counicrparty except as expressly provided
for in, and for the purposes of, this Agreement,

Disclosure

Notwithstanding sny agreement to the contrary, cach of the Debtors consents, until the Final
Discharge Dale, lo the disclosure by any of the Sccurcd Creditors, the Agents and cach TFBB
Sceurity Holder to each other (whether or not through the TFBB Facility Agent, the Term Loan
Facility Agent and/or the Cammon Security Agent) of such information concerning the Debtors as
any Secured Creditor, any Agent or a TFBB Security Holder shall see fit which does not breach any
applicable law.

Notification of preseribed events

If a Defaulr either occurs or ceases to be continuing the relevant Agent shall, upon becoming aware
of that oceurrence or cessation, notify the Commen Security Agent and the Common Security Agent
shall, upon receiving that notification, notify the TFBB Facility Agent or the Term Loan Facility
Agenl (as applicable), each TFBB Sccurity Holder and cach TFBB Hedge Counterparty.

If an Acceleration Event accurs the relevant Agent shall notily the Common Security Agent and the
Common Security Agent shall, upon receiving that notification, netify cach ather Party.

If the Common Securily Agent or a TFBB Securlty Holder enforces, or takes [ormal steps 1o enforee,
any of the Fransaction Security it shall notify each Party of thal action.
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(e)

(0

24,
24.1

(@)

(b)

24.2

24.3

If any Secured Creditor or TFBB Security Holder exercises any right it may have to enforce, or 1o
take formal sieps to enforce, any of the Transaction Sccurity it shall notify the Common Security
Agent and the Common Sccurity Agent shall, upon reeeiving that notification, notify each other
Party of that rction.

If a Debtor defauMis on any Payment due under a2 TFBB Hedging Agreement, the TFBB Hedge
Counterparty which is party lo that TFBB Hedging Agreement shall, upon becoming awarc of that
default, notify the Common Security Agent and the Common Security Agent shall, upon receiving
that notification, notify the TFBB Facility Agent, the Term Loan Facility Agent, cach TFBB
Scourity Holder and each otber TFBB Hedge Counlerparly.

If a TFBB Hedge Counterparty terminates or closes-out, in whole or in part, any hedging transaction
under any TFBB Hedging. Agrecment under Clause 7.9 (Permitted Enforcement: TFBB Hedge
Counterparties) it shall notify the Common Sccurity Agent and the Common Sceurity Agent shall,
upon receiving that notification, notify the TFBB Facility Agent, the Term Loan Facility Agent, each
TFBB Sccurily Holder and each other TFBB Hedge Counterparty.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Agreement shell be made in writing
and, unless othenwise stated, may be made by fax or letter.

Any consent to be given under this Apreement shall be given in writing, which for the purposes of
this Agreement will be deemed 10 include any instructions, waivers or consents provided through
any applicable clearance system in accordance with the terms of the relevant Debt Document.

Commnnications with Secured Creditors

Each of the Common Security Agent and the TFBB Sccurity Agent shall be entitled to carry out all
dealings:

() with the TFBB Lenders, tie TFBB Related Lenders and the Term Loan Lenders through
their respective Agents and may give to the Agents, as applicable, any notice or other
communication required to be given by the Common Security Agent or the TFBB Security
Agenl (as the case may be) to a Secured Lender; and

{b) with each TFBB Hedge Counterpartly direcity with that TFBB Hedge Counterparty.
Addresses

The address and fax number (end the department or officer, if any, for whose-altention the
cominunication is to be made) of cach Party for any communication or document to be made or
delivered under or in connection with this Agreement is:

(a) in the case of the Parent, that identificd with its name below;
{b) in the case of the Common Security Agent, that identified with its name below; and

() in the case of cach other Parly, that notified in writing t¢ the Common Sccurity Agent on or
prior to the date on which it becomes a Party,
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(b

(c)

(d)

24.5

24.6
(a)

or any substitute address, fax number or department or officer which that Party may nolify o the
Common Security Agent (or the Common Sceurity Agent may notify 1o the other Parties, if a change
is made by the Common Sccurity Agent) by not less than five Business Days® notice.

Delivery

Any communication or docurnent made or delivered by one person Lo another under or in connection
with this Azrecment will only be effective:

(i) if by way of fax, when received in legible form; or

(ii) if by way of leuer, when it has been lefi at the relevant address or five Business Days after
being deposited in the post postage prepaid in an envelope addressed 1o it at that address,

and, if 2 particular department or officer is specificd as part of its address details provided under
Clause 24.3 (Addresses), il addressed to that department or officer.

Any communication or document 1o be made or delivered to the Common Security Agent will be
effective only when actually received by it and then only if it is expressly marked for the attention of
the depariment or officer identified with the Common Sccurity Agenl's signawre below (or any
subslitule department or officer as the Common Sccurity Agent shall specify for this purpose}.

Any communication or document made or delivered 10 the Parent in accordance with this
Clause 24.4 will be deemed o have been made or delivered 1o each of the Debtors and each of the
Creditors (other than a Secured Creditor).

Any communication or document which becomes effeclive, in accordance wilh paragraphs (a) to (c)
sbove, after 5.00 pm in the place of rcceipt shall be deemed only to become cffective on the
following day.

Notilication of address and fax number

Promptly upon receipt of notification of an address and fax number or change of address or fax
number pursuant to Clause 24.3 (Addresses} or chanping its own address or lax number, the
Common Security Agent sholl notily the other Parties.

Electronic communication

Any communication o be made beiween the Common Sccurity Agent and an Agent, a TFBB
Security Holder, a Common Security Agent, a Secured Lender or 2 TFBB Hedge Counterparly under
or in conncction with this Agreement may be made by clectronic mail or other clectronic means, if
the Common Seccurity Agent and the relevant Agent, Common Sccurity Agent, Securcd Lender,
TFBB Hedge Counterparly:

(i) agree that, uniess and until nolified to the contrary, this is to be an accepled form of
communication;

{n notify each other in writing of their electronic mail address and/or any other information
required to enable the sending and receipt of information by that means; and

({iliy  notify cach other of any change 1o their address or any other such information supplicd by
them by not less than five Business Days' notice.
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- (h)

(c

24.7
(a)
b)

24.8

{(a)

(b)

25,

25.1

252

Any clectroric communication made between the Common Security Agent and an Agent,.the
Common Sccurity Agent, a TFBB Security Holder, a Secured Lender or a TFBB Hedge
Countemarty will be effective only when actually received in readable form and in the case of any
elecironic communication made by a Secured Lender, TFBB Hedge Counterparty, TFBB Security
Holder or Agent to the Common Security Agent only if it is addressed in such a manner as the
Common Security Agent shall specify for this purpose,

Any electronic communication which becomes cffective, in accordance with paragraph {b) above,
afier 5.00 pm in the place of receipt shall be deemed only to become effective on the following day.

English language

Any notice given under or in connection with this Agrcement must be in English.
All other documents provided under or in connection with this Agreement must be:
{ in English; or

(i) if not in English, and if so required by the Common Sccurity Agent, accompanicd by a
certified English translation and, ir this case, the English translation will prevail unless the
document is a constitutional, statulory or other official document.

Notices to all Secured Creditors

Where any request for a consent, amendment or waiver which requires the consent of all the Parties
to this Agreement or any class of creditors (or percentage thereol) (as the case may be) is received by
an Agent from a Debtar, the relevant Agent shall provide notice of sich request to such Parlies or the
rclevant class of Creditors a1 the same time.

Where an instruction is required by an Agent from n class of Creditors (or a pereenlage thereof),
notice of such instruction shall be provided to cach Creditor in the relevant class at the same time.

PRESERVATION
Partial invalidity

If, at any time, any provision of this Aprecemen! is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision under the law of
any other jurisdiction will in any way be affected or impaired.

No impairment

If, at any time after its dale, any provision of a Debt Document {including this Apreement) is not
binding on or enforceable in accordance with its terms against a person expressed to be a party to
that Debt Document, neither the binding nature nor the eaflorceability of that provision or any other
provision of that Debt Document will be impaired as against the other party/parties 10 that Debt
Dacument.

Remedics and waivers
No failure 1o exercise, nor any delay in excrcising, on the part of any Party, any right or remedy

under this Agreement shall operate as a waiver, nor shall any single or partial excrcisc of any right or
remedy prevent any further or other exercise or the exercise of any other right or remedy. The rights
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and remedies provided in this Agreement arc cumulative and not exclusive of any rights or remedics
provided by law.

254  Waiver ol defences

The provisions of this Agreement will not be affected by an act, omission, matter or thing which, but
for this Clause 25.4, would reduce, release or prejudice the subordination and priorities expressed (o
be created by this Agreement including (without limitation and whether or not known to any Party):

()
(b)

()

{d)

{e)

"

(g)

(b

any lime, waiver or consent granted 10, or compositicn with, any Debior or other person;

the relicase aof any Debior or any other person under the terms of any composition or
arranpgement with any creditor of any member of the Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or cnforce, any righls against, or sccurity over assets of, any Debtor or other
person or any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any Securily;

any incapacity or lack of power, authority or Jegal personality of or dissolulion or change in
the members or status of any Debtor or other person;

any amendment, novation, supplement, exiension (whether of maturity or otherwise) or
restatement (in each case, however fundamental and of whatsoever nature, and whether or
not more oneyous) or replacement of a Debt Document or any other document or security;

any unenforceabilily, illegality or invalidity of any obligation of any person under any Dehl
Document or any other document or security;

any intermediate Payment of any of the Liabilitics owing to the Secured Creditors in whole
or in pani; or

any insolvency, concurso mercanti! or similar proceedings.

25.5 Prioritics not affected

Excepl s otherwise provided in this Agrecment the priorities referred to in Clause 2 (Ranking) will:

(a)

()

©

not be affected by any reduction or increase in the principal amount secured by the
Transaction Sccurity in respect of the Liabilitics owing to the Sceured Creditors or by any
intermediate reduction or increase in, amendment or variation Lo any of the Debt Documents,
or by any varialion or satisfaclion of, any of the Linbilities or any other circomstances;

apply regardiess of the order in which or dates upon which this Agreement and the other
Debt Documents are exccuted or registered or notice of them is given to any person; and

sceure the Liabilities owing 1o the Secured Creditars in the order specified, regardiess of the
date upon which any of the Liabilities arise or of any Muciuations in the amount of any of the
Linbilities omstanding,
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26.
26.1

(a)

)

(©

(b}

263

CONSENTS, AMENDMENTS AND OVERRIDE
Required consents

Subject Lo paragraph 26.4(b) below, to Clause 26.4 (Exceptions), to Clause 26.5 ("Snooze you lose")
and (o Clause 26.6 (Disenfranchisement of Sharcholder Affiliates), this Agreement may be amended
or waived only with the consent of the Agents, the Instructing TFBB Lenders and the Instructing
Term Loan Lenders.

An amendment or waiver of this Agreement that has the effect of changing or which relates to:

6) Clause 11 (Redistribution}, Clause 15 (Application of Proceeds) or this Clause 26 (Consents,
Amcndments and Override); )

(ii) paragraphs (2)(iii), () and (g) of Clause 16.9 {Instructions to Common Security Agent and
excrcisc of discretion); and

(iii)  the order of priority or subordination under this Agreement,
shall nol be made without the conscnt of:

(A) the Agents;

(B)  the Sccured Lenders; and

© cach TFBB Hedge Counicrparly (1o the extent that the amendment or waiver would
adverscly affect the TFBB Hedge Counterparty).

This Agrcement may be amended by the TFBB Facility Agent, the Term Loan Facility Agent and
the Common Sccurity Agemnt without the consent of any other Party to cure defects, resolve
ambiguities or reflect changes in cach case of a minor technical or administrative nature or as
otherwisc prescribed by the relevant Finance Documents.

Amendments and waivers: Security Documents

Subject to paragraph {b) below and 1o Clause 26.4 (Exceplions} and unless the provisions of any
Debt Document expressly provide otherwise, the Common Security Agent ar a TFBB Security
Holder may, if authorised by the relevant Instructing Group, and if the Parenl consents, amend 1he
lerms of, waive any of the requirements of or grant consents under, any of the Security Documents
which shall be binding on each Pacty.

Subject to paragraphs (b) and (¢) of Clause 26.4 (Exceptions), the prior consent of the Secured
Creditors is required to authorise any amendment or waiver of, or consent under, any Transaction
Securily Document which would adversely affect the nature or scape of the Charged Property or the
manner in which the proceeds of enforcement of the Transaction Security are distributed.

LfTectivencss

Any amendment, waiver or consent given in accordance with this Clause 26 (Consents, Amendments
and Override) will be binding on all Partics and the Common Security Agent may effect, on behalf
of any Agent, TFBB Security Holder or Creditor, any amendmenl, waiver or consent permilted by
this Clausc 26 (Consents, Amendments and Override).
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26.4 ILxceptions

(a) Subject 1o paragraph 26.4(c) below, if the amendment, waiver or consent may impose new or
additional obligations on or withdraw or reduce the rights of any Party other than:

(i) in the case of a Secured Creditor, in a way which affects or would affect Secured Creditors
of that Party's class generally; or

(if) in the case of a Deblor, to the extent consented to by the Parcnt under paragraph (a) of
Clause 26.2 {Amendments and waivers: Security Documents),

the consent of that Pasty is required.

(b} Subject to paragraph {(c), an amendment, waiver or consent which relates (o the rights or ohligations
of an Agent, the Common Securily Agent or a TFBB Security Holder (including, without limitation,
any ability of the Common Security Agent 1o act in its discretion under this Agreement) or a TFBB

Hedge Counterparty may not be effected without the consent of that Agent or, as the case may be the
Common Sccurity Agent, that TFBB Security Holder or that TFBB Hedge Counterparty.

{c) Neither parngraph (8) nor {b} above, nor paragraph (b) of Clause 26.2 (Amendments and waivers:
Security Documents) shall apply:

(i) to any release of Transaction Sccurity, claim or Liabilities: or
(i3 1o any consenl,

which, in each case, the Common Sccurity Agent gives in accordance with Clause 13 (Proceeds of
Disposals and Relcase of Sccurity).

26.5 "Snooze you lose™
(a) Subject to paragraph (b) below, il in relation to:
(i} a request for a Consent in relation to any of the terms of this Agreement;

(i) a request 1o parlicipate in any other vole of Sccured Creditors under the terms of this
Aprcement;

(iify  arequest to approve any other action under this Agreement; or

(iv)  nrequest to provide any confirmation or notification under this Agreement,

any Sccured Creditor:

(A)  fails to respond {o that request within 15 Business Days of that request being made; or

(B) (in the case of paragraphs (i) to (iii) above), fails lo provide details of its Sceored Credit
Participation to the Common Security Agent within a period specified by the Common
Sccurity Agent (acting reasonably):

L in the case of paragraphs (i) 1o {iif) above, that Sccured Creditor's Secured Credit
Participaiion shall be ¢deemed 1o be zero for the purpose of calculating the Secured
Credit Participations when ascertaining whether any selevant percentage (including,
for the avoidance of doubl, unanimity) of Secured Credit Panticipations has heen
obtained Lo give that Consent, carry that vote or approve that action;
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(b)

266

(a)

(1))

26.7

(a)

IL in the case of paragraphs (i) to (iii) above, that Secured Creditor's status as & Sccured
Creditor shall be disregarded for the purposes of ascertaining whether the agrecment
of any specified group of Secured Creditors has been obtained to give thal Consent,
carry that vole or approve that action; and

1L in the case of paragraph (iv) above, that confirmation or notificaiion shall be deemed
to have been given.

. Paragraph (2)(A) above shall not apply to an amcndment or waiver referred 1o in paragraphs (b)(i),

(b)(ii) or (b)(iil) of Clause 26.1 (Required consenis).
Digenfranchisement of Shareholder Affiliates

For so long as a Sharchoider Affiliate (i) beneficially owns a TFBB Commitment or Term Loan
Participation or (ii) has entered into a sub-participation agreement relating to a TFBB Commitmont
or Term Loan Participation or other agrcement or arrangement having a substantialiy similar
cconomic effcct and such agreement or arrangement has not been terminated in ascertaining
whether;

i any relevant percentage (including, for the avoidance of doubt, snanimity) of Secured Credit
Pariicipations; or

(ii) the agreement of any specified group of Secured Creditors,

has becn obtained to approve any request for a Consent or to carry any other vote or approve any
action under this Agreement,

that Commitment or Term Loan Participation {as applicable), shall be deemed to be zero and that
Sharcholder Affiliate (or the person with whom it has entered into that sub-participation, other
agreement or arrangement (a Counterparty)) shall be deemed notto be a Secured Lender.

Each Shareholder AfTiliate that is o Secured Lender agrees that!

4] in rclation 1o any meeling or conference call to which all the Secured Creditors, any
Instructing Group or any group of the Secured Creditors are invited to atiend or participate,
it shall not attend or participate in thc same if so requested by the Common Security Agent
or, untess the Common Security Agent otherwise agrees, be entitled to receive the agenda or
any minutes af the same; and

(i) it shall not, unless the Cammon Security Agent otherwise agrees, be entitled to receive any
reporl or other document prepared al the behest of, or on the instroctions of, the Common
Sccurity Agent or one or more of the Secured Creditors,

Disenfranchisement of Defaulling TFBB Lenders

For so Jong as a Defauhing TFBB Lender has any Availuble Commitment in ascertaining whether:

(i) any relevant percentage (including, for the avoidance of doubt, unanimity) of Sccured Credit
Pariicipations; or

(i) the agreement of any specified group of Sccured Creditors,

has been obained 10 approve any request for a Consent or to carry any other vote or approve any
action under this Agreement, that Defauliing TFBB Lender's TFBB Commitments will be reduced
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(b)

26.8

269

26.10

26.11

by the amonnt of its Avaflable Commitments and, to the extent that that reduction rcselts in that
Defauiting TFBB Lender's TFBB Commitments being zero, that Defaulting TFBB Lender shall be
deemed not 10 be a TFBB Lender.

For the purposes of this Clause 26.7, the Common Sccurity Agent may assume that the following
Creditors are Defaulting TFBB Lenders:

(i) any Secured Lender which has notified the Common Security Agent that it bas become a
Defaulting TFBB Lender;

(i) any Secured Lender if the relevant Agent has notified the Common Securily Agent that that
: Secured [ender is a Defaulling TFBB Lender; and

(iii)  any Securcd Lender in relation to which it is aware that any of the events or circumstances
referred 10 in paragraphs (a), (b) or {c) of the definition of "Defaulting Lender® in the TFBB
Facilities Agrecment has occurred,

unless it has received notice (o the contrary from the Secured Lender concemed (together with any
supporling evidence reasonably requested by the Common Security Agent) or the Common Security
Agent is otherwise aware that the Secured Lender is not a Defaulling TFBB Lender.

Calcolation of Credit Participations

For the pl:rposc of ascertaining whether any relevant pereentage of Seeured Credit Participavions has
been obtained under this Agrcement, the Common Security Agent may notionally convert the
Secured Credit Participations into their Common Currency Amounts. :

Deemed consent

If, at any time prior to the Final Discharge Date, the Secured Lenders give a Consent in respect of
the Senior Finance Documents then, if that action was permitied by the terms of this Agrecment, the
Intra-Group Lenders and the Parent will (or wiil be decmed to):

(=) give a corresponding Consent in equivalent terms in relation to each of the Debl Documents
to which they are a party; and

(1)) do anything (including cxecuting any document) that the Sccured Leaders may reasonably
require to give effcet to paragraph 26.9(a) above. "

Excluded consents
Clause 26.9 (Deemed consent) does not apply to any Consent which has the effeet of:
(a) increasing or decreasing the Liabilities;

(b) changing the basis upon which any Permitied Payments are calculated (including the timing,
currency or amount of such Payments): or

(c) changing the terms of this Agreement or of any Security Document.
No lability

None of the Secured Lenders, any Agent ar the TFBB Hedge Counterparties will be liable to any
other Credilor, Agent or Debtor for any Consent given or deemed to be given under this Clause 26.
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26.12

(a)

(b)

2G.13

27.
{2

{b)

29,
20,1

(a)

(b)

{c)

(d)

Agreement to override

Unless expressly stated otherwise in this Agreement, this Agreement overrides anything in the Debt
Documents w the comtrary.

Notwilhstanding anything to the contrary in this Agrecment the preceding paragraph (a) as belween
any Creditor and any Debior or any member of the Group will not cure, postpone, waive or negate in
any breach, Default or Event of Default under any Debt Document {or any event that would but for
paragraph (a) above conslitute a breach, Default or Event of Default) as provided in the relevant
Debt Document.

Guarantee limilation

Any guaranice or indemnity or hold harmless obligation provided by a Debtor under this Agreement
shall be provided on the same terms and suhbject to the same limitatlons as are set out in clause 27
(Guarantee and Indemnity) of the TFBB Facilities Agreement (in its original form) and clause 15
(Guarantee and Indemnity) of the Term Loan Agreement {in its original form).

COUNTERPARTS

This Agrceniem may be exccuted in any number of counterparts, and this has the same effect as il
the signatures on the counterparts were on a single copy of this Agreement.

The Deblors agree thal, at their cost, this Agreement, and any amendment to it may, at the request of
the Common Sccurity Agenl, be formalised in a Spanish Public Document,

GOVERNING LAW

This Agreement and any non-contractual obligations arising oul of or in connection with it are
paverned by English law.

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jerisdiction to settle any dispute arising oul of or in conncction
with this Agreement (including a dispute relating to the existence, validity or termination of this
Agreement or any non-contractual obligation arising out of or in conncction with this Agreement) (a
Dispute) and the parties submit to the exclusive jurisdiction of the English courts.

The Panies (other than the Mexican Debtors) agrec that the courts of England are the most
appropriate and convenient courts (0 seltle Disputes and accordingly no Party will argue to the
contrary,

Nolwithstanding paragraphs (a) and (b} above, and to the extent allowed by applicable law In amy
relevant jurisdiction:

(i) na Secured Party shall be prevented [rom taking proceedings relating to a Dispuie against
any Pariy other than a Mexican Debtor in any other courts with jurisdiction; and

(i1) the Secured Parties may take concurrent proceedings against any Party other than a Mexican
Debtor in any number of jurisdictions.

Nouwithstanding the foregoing:
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(b)

()

{i)

(i)

{iii)

Subject to paragraph (d)(ii) below, each Sccured Party and each Mexican Debtor agrees that
the courts of England shali have exclusive jurisdiction to settle any Dispute and cach
Secured Parly and each Mexican Debtor submits 1o the exclusive jurisdiction of the English
courts and agrees that the English courts are appropriste and canvenient courts to seule
Disputes and accordingly will not argue to the contrary.

Notwithstanding paragraph (d)(i} above, additionally each Secured Pasty and each Mexican
Debtor agrees that, with respect to any Dispute initiated against any Mexican Debtor, the
courts of England and the courts of the domicile of the relevant Mexican Debior shall have
exclusive jurisdiction to settle any such Dispute and each Mexican Debtor agrees that such
courts are appropriate and convenient courts to setile Disputes and accordingly will not
argue 1o the contrary.

Each Securcd Party and each Mexican Debtor waives any right to which it may be entitled to
establish the jurisdiction of any courts ather than the courts of England and, in respect of
proceedings brought by a Secured Party against a Mexican Debtor, the courts of England
and the courts of the corporate domicile of the relevant Mexican Deblor, on account of place
of residence or domicile.

Service of process

Without prejudice 1o any other mode of service allowed under any relevant Jaw each Debtor (unicss
incorporated in England and Wales):

)

(ii)

irrevocably appoints the Parent as its agent for service ol process in relalion to any
proccedings before (he English courts in connection with any Dispute {and the Paremt
accepts that appointment}; and

agrees that Mailure by a process agent 1o nolify the relevant Debtor of the process will not
invalidate the proceedings concerned.

If any person appointed as an agent for service of process is unable for any reason to act as agent for
service of process, the Parent (on behalf of all the Debtors) must immediately (and in any event
within five days of such event taking place) notify the Agents and appoint another agent on terms
acceplable to the Common Security Agenl. Failing this, the Common Security Agent muay appoint
another agent for this purpose.

Each Dehtor expressly agrees and consents to the provisions of this Clause 29 and paragraph (b) of
Clause 27 (Counterparts).

THIS AGREEMENT has been entered into on the date stated at the beginning ol this Apreement and
excculed as a deed by the Intra-Group Lenders, the Deblors and is intended to be and is delivered by them as
a deed on the date specified above.
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SCHEDULE 1
FORM OF DEBTOR ACCESSION DEED

THIS AGREEMENT is made on [#] and is made BETWEEN:
{1 {Ensert Full Name of New Debtor] (the Acceding Debtor); and

(3] {Insert Full Name of Current Common Security Agent] (the Common Security Agent), for itsell
and each of the other parties 1o the inlercreditor agreement referred Lo below.

This agreement is made on [date] by the Acceding Debtor in relation to an inlerereditor agreement (the
Intercreditor Agreement) dated [#] 20[4 between, amongst others, [®] as parent, [®] as Common Security
Apent, [®} as TFBB Facility Agent, the other Creditors and the other Debtors (each as defined in the

Intercreditor Agrecment).

The Acceding Debtor intends to [incur Liabilities under the following documents)/[give a guaraniee,
indemnity or other assurance against loss in respect of Liabilities under the following documents):

[Insert details {date, parties and description) of relevanr documents)
the Relevant Documents.

IT IS AGREED as [ollows:

I. Terms dofined in the Intercreditor Agreement shall, unless otherwise defined in this Agreement, bear
the same meaning when used in this Agreement.

2. The Acccding Debtor and the Common Security Agent agree that the Common Sccurity Agent shall
hold;

(a) any Security in respect of Liabilities created or expressed to be crealed pursuant to the
Relevant Documents;

(b) al] proceeds of that Security; and

{c} all obligations cxpressed to be underiaken by the Acceding Deblor to pay amounts in respect
of the Liabilities to the Comimon Security Agent as trusice or otherwise for the benefit of the
Secured Partics (in the Relevant Documents or otherwise) and secured by the Transaction
Sccurity together with all representations and warranties expressed to be given by the
Acceding Debtor (in the Relovant Documonts or otherwise) in favour of the Secured Parties
(as represented by the Comman Security Agent) as trusiec or otherwise for the benefit of the
Secured Parijes,

on trust or, as the case may be, as German law trustee (Trenlidnder) or as agent or otherwise, or, in
the case of German Security constituting an accessory security right (akzessorische Sicherheir) shall
adrminister, for the benefit of the Sccured Parties on the erms and conditions contained in the
Intercreditor Agreement.

3, The Aceeding Debtor confirms that it intends to be party o the Iniercreditor Agreement as a Debtor,
undertakes to perform all the oblipations expressed (o be assumed by a Debtor under the
Inlercreditor Agreement and agrees that it shall be bound by all the provisions of the Interereditor
Agreement as if it bad beep an original party o the Intercredilor Agreement.
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4. [In consideration of the Acceding Debtor being accepied as an Intra-Group Lender for the parposes
of the Intercreditor Agreement, the Acceding Debtor also confirms that il iniends to be party to the
Intercreditor Agreement as an Intra-Group Lender, and undertakes to perform all the obligations
expressed in the Intercreditor Agreement 1o be assumed by an Intra-Group Lender and agrees that it
shall be bound by all the provisions of the Interereditor Agreement, as if it had been an original party

to the Intercreditor Agreement).!

[4.J4i5.] This Agreement and any nan-contractual obligations arising out of or in conneclion with it are is

governed by, English law.

"THIS AGREEMENT has been signed on hehalf of the Common Security Agent and executed as a deed by
the Acceding Debtor and is delivered on the date siated above,

The Acceding Debtor
[EXECUTED AS A DEED

By: [Full Name of Acceding Debior]

OR
[EXECUTED AS A DEED

By: [Full name of Acceding Debtor}

in the presence of

)
)
Dircctor

Directar/Secretary

Signature of Director

Name of Director
Signature of witness

Name of witness

Address of wilness

Cecupation of witness]

" Includic ihis paragraph In the relevant Debtor Accessian Deed if the Acceding Debitor is also o accede a5 an {mm Group Lender to the Intercyeditor

Agreement.

0095384-0000127 BK:259145709.18

Apple — Intercreditor Apreement




Address for notices:

Address:

Fax;

The Common Secority Ageni

[Full Name of Current Common Security Agent)
By:

Date:
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SCHEDULE 2
FORM OF CREDITOR/AGENT ACCESSION UNDERTAKING

To:  Vluser: full name of current Common Secirity Ageni) for itsell and cach of (he other parties to the
Intercreditor Agreement referred to below.

[To: [Insert full name of relevant Agent] as TFBB Facility Ageat/Term Loan Facility Agem.]2

From: [Acceding Creditor/Agent)

THIS UNDERTAKING is made on [date] by (insert full name of new TFBB Lender/Term Loan
Lender/TFBB Hedge Counterparty / TFBB Facility Agent/Term Lean Facility Agent/Fronting
Banl/Borrowing Base Agentfbitra-Group Lender] (the Acceding [TFBB Lender/TFBB Related
Lender7Term Loan Lender/TFBB Hedge Counterparty/ TFBB Fucility Agent/Term Lonn Facility
Apent/Fronting Banl/Borrowing Base Agent/Intra~Group Lender]) in relation to the interereditor
agreement (the Interereditor Agreement) dated [@] between, among others, Stemeor Holdings Limited as
pavent, [®] as Common Sccurity Agent, (@] as TFBE Facility Agent, the other Creditors and the ather
Debtors (each as defined in the Intercreditor Agreement). Terms defined in the Intercreditor Agreement
shall, uniess otherwise defined in (his Undeniaking, bear the same meanings when used in this Undertaking.

In consideration of the Acceding [TFBB Lender//TFBB Related Lender/Term Loan Lende/TFBB Hedge
Counterparty / TFBB Facility Agent/Term Loan Facility Agent/Fronting Bank/Borrowing Base Agent/Intra-
Group Lender] being accepied as a [TFBB Lende/TFBB Related Lender/Term Loan Lender/TFBB Hedge
Counterparty/TFBB Facility Agent/Term Loan Facility Agent/Fronling Bank/Borrowing Basc Agent/Intra-
Group Lender] for the purposes of the Intercreditor Agrecment, the Acceding [TFBB Lender/ TFBB Reluted
Lender/Term Loan Lender/TFBB Hedge Counterparty/ TFBB Facility Agent/Term Loan Facility
Agent/Fronting Bank/Borrowing Base Agent/Intra-Group Lender] confirms thal, as from [datc], it intends to
be party to the Intcrcreditor Agreement as a {[TFBB Lender/ TFBB Related Lender/Term Loan Lendet/ TFBB
Hedge Counterporiy/TFBB Facility Agent/Term Loan Fncility Agent/Fronting Bank [and TFBB Seccurity
Holderj/Borrowing Base Agent [and TFBB Security Holder)/Intra-Group Lender] and undertakes to perform
all the obligations cxpressed in the Intercreditor Agrecment to be assumed by a [TFBB Lender/ TFBB
Related Lender/Term Loan Lende/TFBB Hedge Counterpanty/TFBB Facility AgenvTerm Loan Facility
Agent/Fronting Bank f{and TFBB Securily Holder}/Borrowing Base Agent [and TFBB Security
Holder)Inira-Group Lender] and agrees that it shall be bound by all the provisions of the Intercreditor
Agreement, as if it had been an original party to the Intercredilor Agreement.

[The Acceding TFBB Hedge Counierparty has become a provider of hedging arrangements Lo the [Parent] in
connection with its obligations under the TFBB Facilities Agreement. In consideration of the Acceding
TFBB Hedge Counterparty being accepted as o Hedge Counterparty for the purposes of the TFBB Facilities
Agreement, the Acceding TFBB Hedge Counterparly confirms, for the benefit of the parties to the TFBB
Facilitics Agreement, that, as from [date], il intends (o be party 10 the TEBB Facilities Agrecment as 2 Hedge
Counterparty, and undertakes lo perform all the obligations expressed in the TFBB Facilities Agreement 1o
be assumed by a Hedge Counterpasty and agrees that it shall be bound by all the provisions of the TFBB
Facilities Agreement, as if it had been an original party to the TFBB Facilities Agreement as a Hedge
Counterparty.] .

This Undertaking and any non-contractual obligalions arising out of or in connection with it are governed by
English law.

? 1aclude only in The easc of a Hedge Counterparsy which is sn Affiliate of & Senior Leadcer.
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THIS UNDERTAKING has been entered into on the date stated above and is executed as a deed by the
Acceding Creditor and is delivered on the date stated above.

Acceding [Creditor/Agent)
[EXECUTED as a DEED]
[insert full name of Acceding
Creditar/Agent]

By:

Address:

Fax:

Accepted by the Common Security Apent [Accepied by the TFBB Facility Agent]

for and on behalf of for and on behalf of
[Insert full name of current Common Security Agent]  [Insert full name qf TFRBB Facility Agent]

Date: Date:]

* tnclude only In the case of & Hedge Caunterparty which is an Afftiliste of & Senior Lendcr.
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To:

SCHEDULE 3
FORM OF DEBTOR RESIGNATION REQUEST

[®] as Common Security Agent

From: [resigning Debtor] and {Parent]

Dated:

Dear Sirs

[®] Intercreditor Agreement
dated [#] 2014 (the Intercreditor Agreement}

We refer to the Inlercreditor Agreement. This is a Debter Resignation Request. Terms defined in
the Intercreditor Agreement have the same meaning in this Debtor Resignation Request unless given
a diferenl meaning in this Debter Resignation Request, -

Pursuant (o Clavse 20.12 (Resignation of a Debtor) of the Inlercreditor Agreement we request that
[resigning Debtor] be released from its obligations as a Debtor under the Intercreditor Agreement.

We confirm that
{a) no Default is eontinuing or would result from the acceptance of this request; and

{b) frasigning Debtor] is under no actual or contingent obligations in respect of the Intra-Group
Liabilivies.

“This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

{Parent) (resigning Debtor]

By: By:
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SCEEDULE4
CONSULTING COMMITTEE

INTERPRETATION

Unless otherwise defined in this Schedule 4, capitalised terms shall have the meaning given to them
in the Agreement. In this Schedule 4:

Consulling Commillce means a consuling commitiee of the Secured Creditors, the members of
which are, at the date of this Agreement. ABN AMRO Bank N.V,, BNP Paribas (Suisse) SA, HSBC
Bank ple, and such other Secured Creditor which the Consulting Committee members agrec to
appoint in consuliation with the Parent, together with any successor or replacement members,
provided that there shall be no more than foor Consulting Committee members at any time.

Consulting Committec Matters means cach right, power, remedy or discretion given, or expressed
to be given, 10 the Consulling Committee under the terms of the Debt Documents, including the

Specified Matiers.

India Sale Date has the meaning given Lo it in the Term Loan Agreement.
Indian Assct has the meaning given Lo it in the Term Loan Agreement.

Indiar Asset Sale means the disposal which causcs the India Sale Dale to occut.
Specified Matters means

(a) the right to receive updates in relation to the Indian Asset Sale;

(b) the right to receive and review any short term cash flow forecasts delivered in accordance
with the Term Loan Agrecment;

(c) the right 10 require an update from the Parent on the prospects of the full and final repayment
of each Term Loan; and :

(d) any other right, power or discretion afforded 1o the Consulting Commiltee and each other
maticr arising under the Debt Documents in relation to which the Parent may consull with
the Consuliing Commitiee from time Lo time,

in cach case, in nccordance with the 1erms of the relevant Debt Document.
APPOINTMENT OF CONSULTING COMMITTEE
Appoihl:mcnt of Consulting Commitiee

The Parent, each Debtor and each Secured Crediter appoints the Consulting Commitice 1o act 2s a
consulling committee of the Secured Credilors in respect of the Consulting Commiltee Matters. The
role of the Consulting Committec will include (in each case, in accordance with the terms of the
relevant Debt Document):

(a) exercising (or not cxercising, as the Consulting Commitiee may in their discretion
determine) any right, power, remedy or discretion the Consulting Commitee may have in
respect of the Consulling Commiltee Matters; and
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2.2

(a)

®

23

24

2.5

2.6

)] a1 the diserction of the Consulting Committee, liaising with the Parcent, any other Deblor
and/or Sccured Partics in connection with any Consuliing Commitlee Malter;

(© al the discretion of the Consulting Commitiee, consulting with any Sccured Party, other
creditors, stakeholders, the Parent any other Debtor and any of their respective advisers on
any poinls or issues that may arise in connection with the Consulting Committee Matters.

Consulting Committee to act as point of contact

Where relevant, the Consulting Coramiitce may act as the initial contact point between the Deblors
and the Secured Paries in relation to the Specified Matters. Information the Debtoars wish 1o provide
1o the Secured Pattics relevant to the Specified Mauers may be forwarded to the Consulting
Commitiee in the first instance, or (subject to the confidentiality undertakings described in paragraph
7 (Disclosure)) to such other party as the Consulting Commiltee may request. The Consulting
Committee will be under no ebligation to provide any such information tc the Securcd Parties.

Notwithstanding paragraph 2.2{a) above, any information provided pursuant to the terms and
conditions of any of the Debt Documents shall continuc 1o be and is required to be delivered
pursuant to the terms and conditions of that Debt Document and the rights and obligations in relation
10 the provision of information between any Debtor and any other party to the Debt Documents will
continue in full force and effect.

Authority to instruct solicitors

The Consulting Commitiee is authorised to engage (and rely on the advice of) solicitors in England
and Wales and, if relevant, a single firm of lawyers in each other relevant jurisdiction 10 advise on
issues connected with the Consulting Commitice Matiers.  Unless the Consulting Commiltee
considers i to be inappropriate in the circumstances, the Consulting Committee will consult with the
Parent prior to agrecing the basis the basis of their engagement of any other firm of solicitors and the
engagement terms will be sent to the Parent once they are appoinied,

Authority o instruct accountants/financial advisers

The Consulting Committee is authorised to engage (and rely on the advice of) accountants or
financial advisers and such other advisers as may scem expedient or desirable to the Consulting
Committee {acling rcosonably) in relation to the Consulling Committee Matters. Unless the
Consulting Committee considers it to be inapproprinie in the circumstances, the Consulling
Committee will consult with the Parent prior to agreeing the basis the basis of their engagement of
any other firm of accountants or other advisers and the engagemem terms will be sent to the Pareat
once they are appeinted. '

Not management

No member of the Consulting Commitiee will, by reason of any action or inaction (as the case may
be) ar exercise or failure 1o exercisc (as the casc may be) of any right, power, remedy or discretion in
its capacily as the Consulting Commitice, be or become involved in any way in the management of
any member of the Group or in taking or directing management decisions in respect of the business
of any member of the Group which management decisions shall remain at all times the sole
responsibility of each member of the Group.

Maragement availability

The Parenl and each other Debtor shall ensure that members of its senior management arc available,
cither by telephone or in person, to the Consulting Commitice for consuliation in rospect of any
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Consulling Committee Matter as reasonably required by (and on teasonable prior notice [rom} a
Consulting Committee member.

Consulting Commitice may act in their own interests
Each Dcbior and each Secured Party acknowledges (hat:

(a) the Consulting Committee and/or any of their respective Affiliates may provide debt
financing, cquity capital or other services 1o other persons with whom, the Parent, any other
member of lhe Group may have conflicting interests in respect of the Consulting Committec
Matlers or other transaclions;

(b) the Consulting Committee may act in more than one capacity in relation 10 the Cansulting
Committee Matters and may have conflicting interests in respect of such different capacities;

{c) subject lo any applicable restrictions on disclosure and paragraph 7 (Disclosure) of this
Schedulz 4, the Consulting Commitiee may communicate with and enter into any
discussions, negotiations and/or agreements with any other, present or future, creditor,
sharcholder or other stakehotder of the Group as such party deems fit, in its sole discretion;

-(d) the Consulling Committee shall have no obligation to usc any information obtained from

another source for the purposes of the Consuling Commitice Matters or to furnish such
information to any of the Parent, any other member of the Group or a Sccured Party;

{c) each member of the Consulting Commitice will at all times remain [rec lo consider and act
in what it perceives Lo be in its own inlerests as a Secured Party and shall have no obligation
to agree, recommend or support the Indian Assel Sale or any other propesal which the Parent
or any other member of the Group may wish to put to all or any Securcd Party in relation to
any Consuliing Committee Matters.

India Snle Date

Notwithstanding Clause 10.4 (Automatic termination), cach Party acknowledges that, on request
from the Parent, the Partics will consider in good faith what role, scope and responsibilities the
Consuliing Committee should enjoy on and from the India Sale Date. Any changes to the role, scape
and responsibilities will (if agreed) be effected through amendmenis to the Debt Documents in

accordance with their terms.
INDEMNITY
Debior Indemmnity

Each Debtor shall prompily indemnifly ezch member of the Consulting Committee (and cach of their
respective directors, officers, employees and agents) against any costs and cxpenses (including legat
and other advisory fees), loss or liability (together with any applicable VAT) incurred (hut excluding
any costs and expenses arising as a result of the Consulting Commiltee’s gross negligence or wilful
misconduct) by any of them in relation to or as a result oft

(a) the exercisc or non-exercise (as the case may be) of any of the rights, powers, discretions
and remedies vested in the Consulting Commiltee by the Debt Documents or by law: or

(b) any default by any Debtor in the performance of any of the obligations expressed lo be
assumed by a Debtor in the Debt Documents in relation lo the Consulting Committce
Mauters; or
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(a)
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i3

4.1

(c) in carrying out the role as a member of the Consulting Comimitice.

Sccured Creditor indemnity

Each Seeured Creditor shall (in the proportion that the Liabilitics due to it bears to the aggregate of
the Liabilities due 1o all the Sccured Creditors for the time being (or, if the Liabilities due to cach of
those Secured Creditors is zero, immediately prior to their being reduced to zero)), indemnify each
member of the Consulting Commitiee {and each of their respeetive dircetors, officers, employees and
agents), within three Busincss Days of demand, against any cost, loss or liability incurred by any of
them (otherwise than by reason of the relevant Consulting Committee member's gross negligence or
wilfu! miscanduct) in relation to or as a result of:

{i) the exercise or non-exercise (as the case may be) of any of the righls, powers, discretions
and remedies vested in the Constlling Committec by the Debt Documents or by law; or

(1)) any defaull by any Debtor in the performance of any of the obligations expressed to be
assumed by a Debtor in the Debt Documents in relalion to the Consulling Committee; or

(it}  carrying out the role as a member of the Consulting Committee,

(unless the relevant Consulting Committee member has been reimbursed by a Debtor pursuant lo a
Debt Document) and the Debtors shall jointly and severally indemnify cach Secured Creditor against
any payment made by it under this paragraph 3.2(a) in Schedule 4,

For the purposcs only of paragraph 3.2(a) above, to the exient thal any hedging transaction under a
TFBB Hedging Agreement has not been terminated or closed-out, the TFBB Hedging Liabilities due
to any TFBB Hedge Counterparty in respect of that hedging transaction will be deemed te be the
amount, if any, which would be payable to it under that TFBB Hedging Agreement in respect of
those hedging transactions, if the date on which the catenlation is made was deemed 1o be an Early
Termination Date (as defined in the relevant ISDA Master Agreement) for which the relevant Debtor
is the Defaulting Party (as defined in the relevant ISDA Master Agreement), that amount, in each
case, to be ceriified by the relevant TFBB Hedge Counlerparty and as caleulated in accordance with
the relevant TFBB Hedging Agreement.

Third Party Rights

The Contracts (Rights of Third Partics) Act 1999 shall apply to this paragraph 3 but only for the
benefit of the respeciive directors, officers, employees and agents of the Cansulting Commiltce.

REPRESENTATIONS AND WARRANTIES
Representations and warrantics
Each Debior represents to each member of the Consulting Committce that:

() it is acting for ils own account and it has made and will make its own independent decisions
to enter into any transaction contemplated in the documentation associated with the Indian
Asset Sale and cach olher Consulting Committce Matter and as to whether the Indian Asset
Sale and each other Consulting Commitiee Matter (or the actions taken by any person in
relation 1o them) Js appropriate or proper for it based upon its own judgement and upon
advice from such advisers as it has deemed necessary;

(b) it is not relying and will not rely on any communication (written or oral) from any or all of
the Consulting Comimillee as investment advice or as a recommendation 1o enter into the
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(a)

L]

(c)

(d)

(c)

Indian Asset Sale or take any other action in relation to any Consulting Commitiee Matter, it
being understood that information and explanations related Lo the terms and conditions of the
Indian Asset Sale and any other Consulting Committee Malter shall not be considered
investment advice or a recommendation to enter into the Indian Asset Salc or take or omil to
take any action in relation to any Consulting Commitice Maticr. No communication {written
or oral) received from any or all of the Consuliing Commiitee shall be deemed to be an
assurance or guaranice as to the expecied npproval by any Secured Party of the Indian Asset
Sale or any other Consulting Committec Matter (where such approval is requircd under the
Debt Documents); and

() it is snd will remain capable of assessing the merits of and understanding (on its own behalf
or through independent professional advice), and understands and accepls, the terms,
conditions and risks of and associated with the Indian Asset Sale and the Debt Dacuments.

ACTIONS AND PROTECTIONS
Each Debtor and cach Secured Party acknowledges and confirms that:

the Consulting Committee do not and will not “act for” the Secured Partics in any representative
capacily, will have no fiduciary duties and will owe no duty of carc to the Parent, any other member
of the Group ar any Secured Parly and will have no authority to act for, represent, or commit any
Sccured Party. The Consulting Committee will have no obligations other than those for which
express provision is made in this Schedule 4 or in any Debt Document;

the Consulting Committee will remain free o deal with the Parent or any member of the Group cach
on its own accounl. No information or knowledge regarding the Parent or the Group or its affairs
received or produced by the Consulting Commiliee in its eapacity as Secured Party shall be imputed
to member of the Consulting Committee; '

cach Secured Party (inchuding each member of the Consulting Committee) will remain free (o seek
advice from their own professional advisers regarding any Liability owed to them and will as regards
such Linbility at all times continue to be solely responsible for making their own independent
investigation and appraisal of the busincss, financial condition, credit-worthiness, status and affairs
of the Group;

nothing in this Schedule 4 shall be construed as a commitment (express or implicd) that the
Consulting Committee will arrange, provide, undenwrile, approve or othenwise consent 10 the Indian
Asset Sale or any other Consulting Commitiee Matter or that the Consuking Commitiee will exercise
any discretion which may be given to them in the Debt Documents; and

cach member of the Consulting Commiltee may assume that (and shall not be required to verify):

(i) any representation, notice or document delivered to them by or on behalf any Deblor or any
other person whomsoever is gennine, correct and appropriately authorised;

(ii) any statement made by or on behall of a director, authorised signatory or employee of any
person regarding any matiers are within that person’s knowledge or within that person's
power to verify; and

(iii) any communication made by or on behalf of the Parent or the Group is made on behalf of
and with the consent and knowledge of all the Debtors and the other members of the Group.
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6.1

()

()

6.2

Not responsible
The Consulting Commitiee will nol:

(a) be responsible for the adeguacy, accuracy and/or completeness of andfor be under any
abligation to update or correct any infarmation (whether oral or writien) supplied by any
Deblor, any Securcd Party or any other person given in or in connection with the Debt
Documents and any associated documentation or the lransactions contemplated therein,

(9] be responsible for the legality, validity, effectiveness, compleleness, adequacy or
enforceability of the any Debl Documents or any agreement, arrangement or document
entered into, made or executed in anticipation of or in conneetion with the Debt Documents;

() be responsible for any delermination as to whether any information provided or lo be
provided 1o any Secured Party is non-public informatien, the use of which may be regulated
or prohibited by applicable law or regulation relating 1o insider dealing or otherwisc;

(d) be responsible for verifying that any information provided to any Secured Parly has actually
been received andfor considered by each Secured Party. The Consulling Committee will not
be Hable for any accidental failure to provide information to any Sccured Party; or

(e) unless the terms of the Debt Documents provide otherwise, be bound to distribute 1o any
Debtor, any Sccured Party or to any other person, information received by it in a capacily as
a member of the Consulting Commiiltee {or in any other capacity).

May rely on advice

The Consulting Commitiee may rely on the advice of prolcssional advisers whose advice it may
appear necessary, expedient or desirable to receive.

COSTS AND EXPENSES
Indemnity for legal and other costs assaciated with the acting as Consulting Committee

Each Deblor agrees Lo reimburse the Consulting Commitice on demand for any costs and expenses in
respect of any professional adviser appointed pursuant to paragraph 2.3 (Authority to instruct
solicitors) or parngraph 2.4 (Authority to instruct accountants/financial advisers) together with arty
cosls and expenses in respect of any other professional advisers the Consulting Committee may incur
in carrying out its role as Consulting Cormmnitice.

Nothing in this Schedule 4 shall be read or construed as Hmiting in any way any right of indemnity
or reimbursement to which the Consalting Commitlec may be entitled 1o rely under the terms of the
Debt Documents or other arangements 1o which it is a parly with any member of the Group and/or
any Sceured Party, whether in any capacily as agent, securily agenl, lender or otherwise.

Consulling Committee's Fees

The Parent shall pay to each member of the Consulting Committee (for its own account) a fec in the
amount and at the times agreed in a [ee letler.
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(2)

)]

7.3

74

DISCLOSURE

Confidential Information

All informalion received by the Consulting Commiuee is "Confidential Information” for the
purposes of the Term Loan Agreement and may only be disclosed in accordance with clanse 36
{Confidentiality) of the Term Loan Agreement.

If, at any time before providing information to the Consulting Commitice member pursuant to
paragraph 2.2 (Consulting Committce to act as point of contact) or after it has been notified of the
information the Observer is envisaging to disclose to the Consulting Commitice in accordance with
clause 17.10 (Board observer) of the Term Loan Agreement, the Parent informs the Consulting
Commilice in writing that in ils view (acting reasonably) such information is of a particularly
commercially or legally sensitive nature, the Parent and the Consulting Committee shall consult in
good faith with a view to determining whether the provision of that information to the Secured
Parties generally is appropriate or expedient and, if so, the manner in which that provision is to be
effected, which may include arrangements whereby the information is not passed to the Cansulting
Committce but instead is passed 1o the Consulting Committee's financial and/ or legal edvisers so
that summaries or reports may be compited for onward distribution to the Consulting Committee and
the Secured Partics. In the event of failurc to reach agrecment the Consulting Commitiee will be
entitled to require the provision of such information 1o any relevant Secured Party in the manner and
at the time it considers appropriate.

Scparate division

In acting as such, the members of the Consulting Commiliee, shall be regarded as, and acting
through, a scparate entity from any other capacities in which the relevant Consulting Committee
member is party o any Debt Documents. Il information is reeeived by a Consulting Committee
member, it may be treated as confidential and the relevant Consulting Committec member shall not
be deemed to have nolice of it in any other capacity (and vice versa). A reference in any Debt
Document 10 a member of the Consulting Committee does not include such member of the
Consulling Commitlee in its capacity as facility agent, security agent or trustee (howsoever
described) wnder the Debt Documents. .

Price sensitive information

Each member of the Consulling Committee acknowledges that some or all of the Confidential
Information is or may be price-sensilive information and that the use of such informatien may be
regulated or prohibited by applicable legislation including securities low relaling to insider dealing
and market abuse and ench member of the Consulting Committec undertakes not Lo use any
Confidential Information for any unlawful purpose.

Obligations continuing
The obligalions in this paragraph 7 (Disclosure) are continuing and, in particular, shall survive and
remain binding on each member of the Consulting Committee for a period of twelve manths from

the resignation af a member of the Consulting Cammitice (as applicable) or the termination of their
appointment pursuan! to paragraph 10 (Term of Appointment).

PUBLICITY/ANNOUNCEMENTS

No announcements regarding the appainiment or role of the Consulting Committee shall be made by
the Parent without the prior written cansent of the relevant members of the Consulting Committee.
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9.1

9.2

16.

10.1

10.2

(@)

®)

{c)

(d)

Several Obligations

The obligations of cach of the Consulting Commiticc members are several, and the faiture by a
Consulting Committee mermber to perform any of ils respective obligmions in relalion 10 the
Consulting Committec Matters (to the extent that any such obligations arisc under this Schedule 4 or
the Debt Documents) shall not affect the obligations of, as applicable, the other Consulting
Commiltee members nor shall a Consulting Commitiee member be liable for the failure of any
Consulting Commitleec members to perform any obligations it may have,

To the exienl that, nolwithstanding paragraph 9.1 above of Schedule 4 or any other provisions of this
Schedule 4, any one or more members of the Consulling Commitiee are held liable for any matier
arising out of their acting as a member of the Consulting Committee, BNP Paribas SA and BNP
Paribas (Suisse) SA shall, to the exient permitted by law, be treated as if BNP Paribas SA and BNF
Paribas (Suisse) SA were onc entity for the purposes of calculating any share of liabilily attributable
to the Consulting Committes. .

TERM OF APPOINTMENT
Voeluntary Resignation

A Consulting Committee member may resign by giving 10 Business Days written notice to the
Common Security Agent and the Parent.

Termination upon transfer of commitments
The appointment of any Secured Creditor es 2 member of the Consulting Commitice shall terminate:

9] if, following a Sell Down Event relating to that member of the Consulting Commilice, the
remaining Consulling Committee members vote (by simple majority) in favour of such
termination within 15 Business Days of being notified of that Sell Down Event; or

(ii) automaticatly, il the Liabililies owed to that Secured Crediter and its Affiliates and Related
Funds have becn transferred, reduced or sold down Lo zero.

A Sell Down Event occurs in relation 10 a2 member of the Consulting Committee if the proportion of
the principal amount of its (and its AfTiliates” and Related Funds’) Secured Lender Liabilities to the
Secured Lender Linbilities owed 10 all the Secured Creditors is reduced to half or less of the
proportion which the principal amount of its (and its Affiliates’ and Related Funds®’) Secured Lender
Limbilities bore 10 the Sceured Lender Liabilities of all the Sccured Creditors immediately following
the Resiructuring Effective Time.

Each member of the Consulting Committee shall promptly notify the others if it enters into any
transfer of its Liabilitics which results in:

)] a Sell Down Event eccurring in rclation to #self; or
(i) the Lisbilities owing to it and its Affiliates being redueed to zero.

Each Consulting Commillce member institution shall au ajl limes remain free to transfer or otherwise
deal with any Lizbilitics owed ta it as permitled by the Debt Documents,
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10.3

(@)

(b)

(e)

10.4

Consequences of Resignation

In the event that 2 Consulting Commilice member resigns or its appointment is terminated, the
remaining members of the Consulting Commitiece may, [ollowing consultation with the Parent,
appoint a Secored Creditor as a replacement Consulting Commitiee member.

If, following the resignation or 1ermination of the appoimment of a Consulting Commiitiee member
there are no members of the Consolting Committee, the Instructing Secored Creditors may, with the
consent of the Parent (such consent not (o be unreasonably withheld or delayed and deemed given if
not expressly refused by the Parent on reasonable grounds within five Busincss Days}, appoint one
or morse Secured Creditors to the Consuking Committee. In the event that no Sccurcd Creditor has
been appointed as a member of the Consuliing Committee within 30 days after the date of
resignation or termination of ihe last remaining Consulting Commitiee member’s appointment until
the earlier of the dates in Clause 10.4 (Automatic termination):

€] cach reference in a Term Loan Finance Document to the Consulting Committee shall be read
as a reflerence to the “Imstructing Lenders” (ms that term is defined in the Term Loan
Agreement); and )

(i) cach reference in a TFBB Facilities Finance Documcnt Agreemem to the Consulting
Commitice shall be read as a reference to the “Instructing Lenders” (as that term is deined
in the TFFB Facility Agreement).

A Consulting Committec member who has retired or whose appointment has been terminaled shall
be discharged [rom any further role in respect of the Consulting Committee Matters but shall, in
respect af any act or omission by 1t whilst it was a Consulting Cammittee member, remain entitled to
the benefit ol paragraph 3 {Indemnity), Iis successor and cach of the other Parties shall have the
same rights and obligations amongst themselves as they would have had if that successor had been
an original Party.

Auatomatic termination

Unless otherwise agreed, the appeintment of the Consulting Commitlec shall automatically terminate
upon the iater 1o ocour oft (i) the India Sale Date; (i) the first anniversary of the Restructuring
Effective Time; and (iii) such other date as the Consulting Comimittce, the Parent and the Instructing
Secured Creditors may from time to time agree,

0095384-0000127 BK-25914578.15 101 Apple ~ Inlercredilor Agreement




SIGNATORIES
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THE TFBB FACILITY AGENT

EXECUTED by )
HSBC BANK PLC )
acting by }
NATAUE GikBoNe % g
as an euthorised signatory y Authorised Signato
)
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THE TERM LOAN FACILITY AGENT

EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by

NiC-HO L AS BUEN e

as an authorised signatory Authorised Signatory
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THE TFBB LENDERS

EXECUTED by ) efan Nobbenhuis
ABN AMRO BANK N.V. ) Birexbr
acting by } N AMRO Bank N.V.
)
)
- ) o oo
as authorised signatories ) AR “‘_"c"‘-’f_n "
) snrial Restructunting
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THE TFBB LENDERS

EXECUTED by
AMSTERDAM TRADE BANK N.V.
acting by
P. Gorbatsevich
Director

and

' Madr S Nt St St vt

. . . .8 vow Doorn
as amhf)nsed signatorics yy, . e

WM—)A

0055384-D000427 BK 25014578 Apple ~ Intarcraditor Agreement




THE TFBB LENDERS

EXECUTED &5 a deed by )
APOLI.O SPECIAL )
OPPORTUNITIES MANAGED }
ACCOUNT,L.P. )
By: Apollo SVF Management, L.P,, its )
mvestment manager )
By: Apollo SVF Management GP,LLC, ) ..... [N ............
its general partrier JOSEPHD. GLATT
in the presence of ) VICE FRESIENT
Witness's Signature: .
Address: ~OWEST'S7TH STREET
NEW.YORK, NY 10uT9 |
009538400127 BL.25914578 Apple —Intercreditor Agreement

s




THE TFBB LENDERS

EXECUTED by

BANK OF AMERICA MERRILL
LYNCH INTERNATIONAL
LIMITED

acting by

as an authorised signatory

0035384-0000127 BK.25914578

Authorised Signato:

Appla — Infercretiiior Agreement




THE TFBB LENDERS

Signed by

Jon Watson
and

P Carroll

as altorneys for
BANK LEUMI (UK) PL.C

under a power of attorney dated 17 April
2013

1gnatul
Attorney for BANK LEUMI (UK) PLC

Sikdtire of Atlomey 2
Attomey for BANK LEUMI (UK) PLC

0095384-0000127 BK. 25014578

Apple ~ Intercreditor Agreemant




THE TFBB LENDERS

EXECUTED by

BANQUE DE COMMERCE ET DE
PLACEMENTS SA

acting hy

as an authortsed signatory

N it Nt N gl Nttt

0055384-0000127 BK.25914578 Apple — intercrediior Agreemam




THE TFBB LENDERS

Py Hoang Dang

: . ‘“acteur Sénéral
EXECUTED by .
BANQUE DES MASCAREIGNES MAR 201
LTIEE
acting by

as an authorised signatory y  Aumonsed Sighntory

]

ANNLI04 WYY T D DE014E70 annla - intormradiine Anraamant




THE TFBB LENDERS

EXECUTED by )
BARCLAYS BANK PLC )
. acting by g
)
)

as an anthorised signatory ) A“""“We!e_r

- ) Authorised Signatory
Barclays Bank PLe

DO095384-0000127 BK.25014578 Apple ~ Intercredttor Agresment




THE TFBB LENDERS
Bernard Pédeprat-Laméchi

Directeur G&néral

EXECUTED by .
BGKFIINTERNATIONAL Fl internationa

acting by David Lehoiteux

Directeur Général Delégué
BGF! International

as an ahorised signatory Authortsed Seg

— e e vt

OO AEL-00001 07 BK 28918578 ) Appie - Inlercrediler Agrecmont




THE TFBB LENDERS

EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by

NLCHOS B UENEHAM

as an authorised signatory

Authorised Signatory ! I

et Y St Nagt N S et

~

0095384-0000127 BK.25914578 Apple - Infercreditor Agreement




THE TFBB LENDERS

EXECUTED by

BRITISH ARAB COMMERCIAL
BANK PLC

acting by DAviD L4/

pud STEWART BT

as an authorised signatory

0085384-D000127 BK. 25814578

Authori

ignatory

Apple ~ Intarcreditor Agreement




THE TFBB LENDERS

EXECUTED by
CITIBANK INTERNATIONAL PLC
acting by J.D. Robson and §.J, Cumming

Delegated Signatories

S S St N it Nt gt ol

0095384-0000127 BK 26914578 ' Appie ~ Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by Exccutive Ditector
COOPERATIEVE CENTRALE TCF Metals EMEA
Rebobank Intermational

RAIFFEISEN-BOERENLEENBANK
B.A. (TRADING AS RABOBANK
INTERNATIONAL), LONDON
BRANCH

acting by

e 143 ﬂcjc.;’zy

Authorised Signatory

as an authorised signatory

T ar! el gt mgt et Wt Nt el e

0085384-D00012F BK 26914578 Apple — Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by
CREDIT AGRICOLE (SUISSE) SA
acting by

as an authoriscd signatory

0085384.0000327 BK. 25914578

Authorised Signatory

)

) Claude R. CHAUBERT
Member of the

Manparenmnsnt Commitiea

Cario VERONES
Wember of Senior Management

Apple « Intercreditor Agreement




THE TFBB LENDERS

2 ,z,:)cﬁ/ ‘lcmq_, ARYN

mwm o O(e\fw‘/:

)
CREDIT EURDPE BANK N V. )
acting by )
)
) .
as an asthorised signatory ; Authomad S1 o}

0085334-00001 27 BK. 25914578 Apple - Inlercrediter Agrainent




THE TFBB LENDERS

EXECUTED by
CREDIT SUISSE AG
acting by

and

as aulhorised signatorics

0095384-000D127 BK 25914578

-

iznatory " Thomas Syfrig

R N

Autherised Signatory

Apple - Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by

CREDIT SUISSE INTERNATIONAL
acting by

and

as authorised signatories

0095384-0000127 BK 25914578

a Hartles
Mes‘.?sr;!omt Vice President

Opesations

T PhTpoR
m%as“;ﬁ Blgnetoy

Apple = Intercreditor Agreament




THE TFBB LENDERS

EXECUTED by
DBS BANK LTD.
acting by
l-‘:@‘—yt L (Tl v
as an authorised signaiory

;;;xthorised Signatory

Yo Vg Nt Sunt st Nt Nt

Q00S384-0000127 BK.25914578 Apple - Intercrediter Agreement




THE TFB8 LENDERS

EXECUTED by )

PEUTSCHE BANK AG. LONDON ) ..
BRANCH ~Rahul Ahuja
acting hy ) Director
and } Authorised Signatory
)
as authorised signatories E 0 e
Simon Glennie
i Vice President
0095380000127 BK.25814578 Appile - Intercreditor Agreerment




THE TFBB LENDERS

EXECUTED by
EMIRATES NBD PJSC, LONDON

BRANCH ‘J,.véf,e_

acting by
;@....r.s.u -('éc r-r-ias P

as an authorised signatory .

0055384-0000127 BK.25014578

Authorised ngnatory

Appla ~ Intercrédtor Agreament




THE TFBB LENDERS

EXECUTED by
FEDERATED PROJECT AND
TRADE FINANCE CORE FUND

acting by

as an authorised signatory

et e Nt gt et N Nt Nt

0005384-0000127 BK.25914578 Appie ~ Inlercredilor Agreement




THE TFBB LENDERS

EXECUTED by

FIELD POINT LV SA.RL.

ectingby WL . “haderbnseesennitaaces
)  Autborised Signatory

and )
)

as authorised signatories }  treerreretivasrsvacanninaciserrnocaise
} Authorised Signatory

0095384-0000427 BK.25014578 Apple ~ intercraditor Agreement




THE TFBB LENDERS

EXECUTED by )

FIELD POINT IV SARL. ) \

acting by y LlawisSchwanz...........
) Authorised Signatory

and );
)

as amthorised signatories 0000 ) ceieeccercreecare s
) Authcrised Signatory

D095384-0000M 27 BK 25914578 Apple — Intsrcreditor Agreement




THE TFBB LENDERS

EXECUTED by
GARANTIBANK INTERNATIONAL
R.V.

acting by .

Mona ?ope.tcu

are .
asan authonsed s:gnam berg Authorised Signatory

DOI5304-0000127 BK. 25914578

Appla — Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by .
GOLDMAN SACHS
INTERNATIONAL BANK
acting b

Rick Morris

Managing Director

as an authorised signatory

Authorised Signatory

St N N st et i’ et e

0095384-0000127 BK.25914578 Apple — Intercredilor Agraament




THE TFBB LENDERS

EXECUTED by
HSBC BANK PLC
acting by

Asvaad QK&

as an authorised signatory

Authorised Signatory

D0953584-0000127 BK. 25914578 Apple - Intercreditor Agreemeant




THE TFBB LENDERS

EXECUTED by
ICICIBANK UK PLC
acting by

as an authorised signatory

0095384-0000127 BK 2591 4578

T Nl Nl Vst et

Apple = [nteccreditor Agreemant




THE TFBB LENDERS

EXECUTED by
ING BANK N.V.
acting by

and

as authorised signatories

0095364-0000127 BK.25914578

....

..............

Lars Vriens
Managing Director

ING Bank N.V.

Apple — Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by )
KBC BANK NV )
acting by )
)
) s
as an authorised signatory ) Authorised Signatory
)

0095384.0000127 BK.25914578 Apple - Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by

}
KfW IPEX-Bank GmbH ) Norbert Vay
actin Senior Director
gby )
g )
an
; Hartmut Trosche!
as authorised signatories } o Vice President
} Authorised Signatory :
0095384.-0000127 BK. 25914578 Apple — Intercreditcr Agreement




THE TFBB LENDERS

EXECUTED by
MONARCH MASTER FUNDING 2
(LUXEMBOURG) S.A.R.L.

acting by

Authorised Signatory
and

Tt Nt Nt Yt aat ant Nmsf et

as authorised signatoriess ) e

) Authorised Signatory Andrew O "thea

00853B4-0000127 BK 25914578 Appies = Intercredtor Agreement




THE TFBB LENDERS

EXECUTED by
NATIXIS

acting by

and

as authorised signatories

0095384-0000127 BK.25914578

ignatory

Staphana ROBINET

Apple - Iftercraditor Agreement




THE TERM LOAN LENDERS

EXECUTED by )
NATIXIS )
acting by )
)
)
and )
)
as authorised signatories )

0085384-0000127 BK 25914578 Apple - Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by Lim Shien Kwok as
attorney for

OVERSEA-CHINESE BANKING
CORPORATION LIMITED

under a power of attomey dated 28 May
2013

srenien

Authorised Atiomey

S Vas’ Sugd e st bt Nt it et

0035384-0000127 BHL.25014578 Apple — Intercradios Agreement




THE TFBB LENDERS

EXECUTED by
RAIFFEISEN BANK
INTERNATIONAL AG
asting by

as an authorised signatory

0095384-0000127 BK. 25314578

)

ele Schismer

Appla = Inlercreditor Agreament




THE TFBB LENDERS

EXECUTED by
REDWOOD MASTER FUND, LTD by
its Investment Manager, Redwood

Capital Management, LLC
acting by

T Mossboun F
as an authorised signatory thorised Signatory

St Sl S Nt N St Sua? St

0095384-0000127 BK.25914578 Appla ~ Irdsrcreditor Agreement




THE TFBB LENDERS

EXECUTED by
SOCTETE GENERALE
acting by

s an authorised signatory

BO55384-0000127 BK.25514578

ppl Npl gt Nt Nt il N

Eric LE LAY

Global Head of Carparate Gommodity
- and Trade Finance

Authorised Signatory

Apple = Intarcreditor Agreement




THE TFBB LENDERS

EXECUTED by

SPV CAPITAL FUNDING
LUXEMBOURG, 8.A R.X. acting by
Godfrey Abel, Manager

Nt Nt Yt Vatt Vst Vmual Vet

GBDFEEY ABEL -~MANAGER

0095384-0000127 BX.25914578 Apple - Intercreditor Agreement




THE TFBB LENDERS

EXECUTED by
STANDARD CHARTERED BANK
acting by

as an authorised signatory

B L R R

0095384-0000127 BK.25914578 Apple - Inteccreditor Agreement




THE TFBB LENDERS

EXECUTED by )

UBS AG, SWITZERLAND )

acting by )

. )

)

as an authorised signatory )
) Carl-Erik Schranz

Giuseppe Hordali|

0095384-0000127 BK. 25914578 Apple — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
UBS AG, SWITZERLAND
acting by '

as an authorised signatory

0095384-0000127 BK.25914578

. Carl-Erik Schranz

Apple — Intercraditor Agreement




e

THE TFBB LENDERS

EXECUTED by
ZENITH BANK (UK} LIMITED
acting by

Authorised Signat:

as an authorised signatory &

ot e N Y Ve Nt N

0055384-0000127 BK 25814578 Apple - Intercreditor Agreament




THE TERM LOAN LENDERS

EXECUTED by
ABN AMRO BANK N.V.
acting by

and

as authorised signatories

0085384-0000127 BK.25914578

)
)
)
)
)
)
)
)

Authorised Signatory

-----------------

Anuthorised Sign

Appla — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
AMSTERDAM TRADE BANK N.V.
acting by

..............

and Nirector
H- S van o)
as authorised signatorics Hesd, - LEJAI )

Pepar rment

0085384-0000127 BX.Z5914578 Apple =~ Infsrcreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by ‘
STEMCOR TRADE FINANCE LIMITED é i
actingby st anoon -
its duly authorised signatory, as agent and attormey

v

Anadolubank Nederland N.V,
Witness signature;
Witness name: . Ermeoa pcr:nj Q
" 4
Witness address: 30 S'Pe.r\cuf TLmd
oo
ARl

0095384-0000127 BK.25914578 Apple - Intercreditor Agresment




THE TERM LOAN LENDERS

Signed by

Jon Watann
and

P Carroli

S::g ure bf Adorney

as atlomeys for Attomey for BANK LEUMI (UK) PLC

BANK LEUMI (UK) PLC

under a power of attorney dated 17 April
2013

0095384-0000127 BK 25514578 Apple - Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

BANK OF TATWAN, LONDON
BRANCH
acting by ¥e Hua
General Manager

az an anthorised signainry

0095384 0000127 BK 25514578

R . I W N

Authorised Signaory

Apple — lnjarcradiior Agreemant




THE TERM L.OAN LENDERS

BXFCL T 1Y by

BANGUE CANTONAI K DE
GENEVE. GENEY A

aciing by

Julieh ROUSSEA
Vice President

s an sethorized stemdors } Awthorised Stematen

Pt A > Era- B PR Caw by - TP 1)
- T R PR Bgapatz - whngnc N e at




THE TERM LOAN LENDERS

EXECUTED by

BANQUE DE COMMERCE ET DE
PLACEMENTS SA

acting by

as.an authorised signatory

S s et et vt e eir et

0085384.0000127 BK.25914578 Appla - Intercreditor Agreemant




THE TERM LOAN LENDERS

"*uy Hoang Dang
. racteur Sénéral

EXLECUTED by

BANQUE DBES MASCAREIGNES
LTEE

acting by

as an authovisesd signatory

AROARRANNNNIIT7 AW FIRGIAGTR Aople - Intercreditor Aareemeny




THE TERM LOAN LENDERS

EXECUTED by )
BARCLAYS BANK PLC 3
acting by )
)
)
J thorised S
as an authorised signatory .} Authori ignatory
) dullan Wheeler
Authorised Signatory

Barclays Bank PLe

0095384-0000127-BK. 25914578 Apple ~ Intarereditor Agreement




THE TERM LOAN LENDERS
Bernard Pédeprat-Laméct
BGFI INTERNATIONAL ion:
acting by ) EGFI Internation:
)
L ! David Leboiteux
as an authorised signatory } “Authorised Sign
! Directeur Général Délégué
BGFI International
Q0953840009127 BK 256148578 Anple tminrcred
o nercredans Agreement
.




[ 4}

THE TERM LOAN LENDERS

EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by .

Mo gs gu Rt

as an authorised signatory uthorised Signaiory

0095384-0000127 BK.25014578 Aprie - Interereditar Agreement




THE TERM LOAN LENDERS

EXECUTED by
BRITISH ARAB COMMERCIAL
BANK PLC

actingby DAMIDL AW

ard STEWART BTy

a5 an authorised signatory

b SRR e

uthorised Signatory

0095384-0000127 BX.25914578 Apple ~ Intercraditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

CHANG HWA COMMERCIAL

BANK LIMITED, LONDON
RAN

)

)

)
B CH ) : '
acting by )

}
LEQ, KWANG-wy LIy } -
as an authorised signatory ) Authorised Stgnustory

) .

0095384.0000127 BK.25914578 Apple - Intercreditgr Agreamant




THE TERM LOAN LENDERS

EXECUTED by
STEMCOR TRADE FINANCE LIMITED

(TTT TTENTYTTTN

actingby wacnmce Blacca '

its duly authorised signatory, as agent and attorney for Autherised signatory

China Construction Bank (London) Limited

Ve gy Nt St N Nl Nl Vot Nt

0085384-0000127 BK.25814578 Apple - Intarereditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
CITIBANK INTERNATIONAL PLC

acting by 1.D. Robson and S.J. Cumming

Delegated Signatories

0095384-0000127 BK 25514578

)

) |
)

) .

)

)

)

)

)

)

Apple — Intercreditor Agreemant




LI

THE TERM LOAN LENDERS

EXECUTED by
COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A. (TRADING AS RABOBANK
INTERNATIONAL), LONDON
BRANCH

acting by

J)(nm.) h‘-cjcﬁ

uthorised Signatory

as an authorised sighatory

\-J\-F\-—l-w\.-\-r\.rvvvv

0025384-00001 27 BK. 25514578 Apple — Intercradilor Agreement




THE TERM LOAN LENDERS

EXECUTED by
CREDIT AGRICOLE (SUISSE) SA
acting by

as an authorised signatory Authorised Signatory
) Cardo VERONES Claude R, CHAUBERT
Member of Senior Managemerk Memoer of the
_ Management Commitioe
0035384-0D00127 BK.25814578 Apple -~ Inlercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
CREDIT EUROPE BANK N.V.
acting by

as an authorised signatory

0095384-0000127 B 255914578 Appla - Intercreditor Agresment




THE TERM LOAN LENDERS

EXECUTED by )

CREDIT SUISSE AG }

acting by )
)

and ) Thomas Syfrig
) -

as authorised signatories ) weor... Chyistian Basch
) Authorised Signatory

DOO5384-0000127 BK 25914578 Apple - Intercredilor Agreemem




THE TERM LOAN LENDERS

EXECUTED by
CREDIT SUISSE INTERATIONAL

)
)
. les
acting by } !Aﬂg;?;a‘}"nl[l@ﬁe President
) Oprations
and )
as authorised signatories meua &gnatow

0085364-0000127 BK.25514578 Apple - Intercreditor Agreement




" THE TERM LOAN LENDERS

EXECUTED by
DBS BANK LTD.
acting by

(%ER L hvcawwns
as an euthorised signatory

...........

S Napt Smgt gt gt S wamt Naut

0095384-0000127 BK 25914578 Apple — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by )

DEMIR-HALK BANK )

(NEDERLAND) N.V. )

acling by ) M. Ozan Dereli

) — Seotlan Manager

nd ) Authorised Signatory Corparate Loans Administration
: )

as autharised signaterics )

Ayse Cingil

0095384-0000127 BK.25914578 Appie ~ Intercraditor Agreement




THE TERM LOAN LENDERS

EXLECUTED by
DEUTSCHE BANK AG,
AMSTERDAM BRANCH
acting by

and

as suthorised signalorics

0045384-0000127 BK.2591a578 Apple - Intercreditg Agreuvinant




THE TERM LOAN LENDERS

EXECUTED by )
DEUTSCHE BANK AG, LONDON )
BRANCH )
acting by )

) Rahul Ahuja
and § Director

)

as authorised signatorics

5imon Glennie
Vice President

0095364-DOC0I27 BK 25914578 Appte - Intercreditor Agreoment




THE TERM LLOAN LENDERS

EXECUTED by

DEUTSCHE BANK LUXEMBOURG
S.AL

a¢ting by

L R W R

BELHOSTE

and

S e

as authorised signulories

sed S
e BV ER -SIMSKI

0095384-0000127 BK. 25914578 Apple - Intercredior Agraemant




THE TERM LOAN LENDERS

EXECUTED by
EMIRATES NBD PJSC, LONDON
BRANCH j, 6.,”

acnng b)' ﬁ‘v{.au _(:‘ae e .61_;5 (14

as an authorised signatory

VUVUV\-‘VV

0095384-D000I27 BK.25514578

Anthorised Signatory

App!e-—imr\‘:ed&drw




THE TERM LOAN LENDERS

EXECUTED by )
EMIRATES NBD FJSC, SINGAPORE )
BRANCH )
acting by )
]
as an authorised signatory ) Anthorised Signatory -
)
Foo Shou Shian Foo Mui Lian
Head of Gperations Deputy Head

Credit

0025384-0000127 BK.25914578 Apple - intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by )
STEMCOR TRADE FINANCE LIMITED )
)

acting by  worewmale  Goaue
its duly authorised signatory, as agent and attorney for

arcaaerarreintidnie

Authorised si gnatory

)
)
FCB Firmen-Credit Bank GmbH )
)
)

Witness signature: -

Witness name: 'Zcmo._ Pc:aua
Witmess address; - DC > Sp@.r\ﬂd rZJJtLd
Houwow
HRA3TAP

0035384-00001127 BK. 25914578 Apple — Intercraditar Agresment




THE TERM LOAN LENDERS

EXECUTED by
FEDERATED FPROJECT  AND
TRADE FINANCE CORE FUND

acting by

as an authorised signatory

Nt St N Nap Nt Nt gt Vst

0095384-0000127 BK. 25914578 Apple ~ Intercreditor Agraemsnit




THE TERM LOAN LENDERS -

EXECUTED by '

FIRST COMMERCIAL BANK LTD,,
LONDON BRANCH

acting by

Yue Tal Law
as an authorised signatory

e ot N N N S S

Authorised Signatory

0095364-0000127 BK.25914578 Apple = Inlercreditor Agreement
’ v




THE TERM LOAN LENDERS

EXECUTED by )
GARANTIBANK INTERNATIONAYL
N.V.
actf

Mare P.Pat éerg

as an authorised signatory

) Authorised Signatory
)

. 0085384-0000127 BK.25014575 Apple = Inferceeditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
GOLDMAN SACHS
INTERNATIONAL BANK

acting b

Rickg l\/ﬁm‘is

Managing Director

as an authorised signatory

0045304-0000127 BX 25914578

uthorised Signatory

ot Vg Nt S et St Nt

Apple ~ Inlercreditor Agrsement




THE TERM LOAN LENDERS

EXECUTED by

GULF INTERNATIONAL BANK
B.S.C.

acting by

as an authorised signatory

0095384-0000127 BK 25914578

Authorised Signatory

ot St umt

Appla - Intarcreditor Agressnent




THE TERM LOAN LENDERS

EXECUTED by
HSBC BANK PLC
acting by

AvoRp paLe

as an authorised signatory

Authorised Signatory

0095384-0000127 BK 25914578 Apple = Imercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
1CICY BANK UK PLC
acting by

Authorised Signatory

as an authorised signalory

LS R S

0095384-0000127 BK. 25314578 ] Apple - Intercredior Agraament




THE TERM LOAN LENDERS

EXECUTED by
ING BANK N.V.
acting by

and

as authorised signatories

{095384-0000127 BK.25914578

Lars Vriens
Managing Director

= - --o: .............. e ‘NG Bank N_V.

Appls = Intercreditor Agreament




THE TERM LOAN LENDERS

EXECUTED by )
JPMORGAN CHASE BANK, N.A. )
acting by )
)
)
)y
as an authorised signatory ) Authorised Signatory

}  Leander Christofides
Managing Director

0005384-8000127 BK.25H14578 Apple - Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by )
KBC BANK NV )
acting by )
)
) e eeierssnrsvnraanareie
as an authorised signatory } Authorised Signatory
’ }

0085384-0000127 BK.25314578 Apple - ntercreditor Agreament




THE TERM LOAN LENDERS

EXECUTED by
KW IPEX-Benk GmbH

acting by

and

as anthorised signatories

0095384-0000127 BK 25814578

) Norbert Vay

) Serior Director

)

) Authorised Signatory/

) = Hartmut Troschel
; Vice President

} Authorised Signatory

Apple - Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

MEGA INTERNATIONAL
COMMERCIAL BANK, LONDON
BRANCH

acting by

WAN G, HtrEI'Mw/

a5 an authorised signatory

Authorised Signatery

S e S Sl Sl Nl et Sl N

00g5284-0000127 BK.25014578 Apple — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

MERRILL LYNCH
INTERNATIONAL BANK LIMITED,
LONDON BRANCH

acting by Behwant Mot

as an authorised signatory

0095384-000D0127 BK.25614578

(W RN A A NE A A A g

Apple - Inlercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
NEDBANK LIMITED
acting by

) Authorised Signatory
)

as an authorised signatory

DOS5384-0000527 B 25914578 : Apple -~ Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by Lim Shien Kwok as
attorney for

OVERSEA-CHINESE BANKING
CORPORATION LIMITED

under a power of attomey dated 28 May
2013

Authorised Attorney

St St St et gl Nt Nt Nt Nt

0095384-0000127 BK.25914578 Appla —~ Intsrcreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

RATFFEISEN BANK

INTERNATIONAL AG .

acting by Martfina Eder
riele oChiemer

os an authorised sjgnatory ) ﬁ;uthoriscd Signatory

)

0095384-.0000127 BX. 25914578 Apple - Intarcradiins Agreement




THE TERM LOAN LENDERS

EXECUTED by )

SOCIETE GENERALE )

acting by ) Eric LE LAY
) Global Head of Comorats Commodiy
DI, s CE and Trada Finance

a5 an authorised signatory ) Aduthorised Signatory
)

D095384-0000127 BK 25914578 _ ) Appla — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
STANDARD CHARTERED BANK
acting by )

as an authorised signatory

0095384-0000127 BK 25914578

Authorised Signatory

Apple - iIntescreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by ) -
STATE BANK OF INDIA )
acting by )
)
a5 an authornised signatory ) Authorised Signatory

} g)'l\tw J\Mq{) Jinhe — Haosd S\y\s\wnﬂﬁw

0095384-0000127 BK.25914578 Apple — intercreditor Agreemnent




THE TERM LOAN LENDERS

EXECUTED by
TUNION DE BANQUES ARABES ET
FRANCAISES —U.B.AF.

- acting by

as an authorised signatory

Sl Yy g Vgt Vgl Nt St N’
b |

Serge de BEAUFORT
C.E.O.

CO85384-DO0012Y BK.255314578 Apphe — Imercrediior Agreement




THE TERM LOAN LENDERS

EXECUTED by
ZENITH BANK (UK) LIMITED
acting by

as an authorised signatory

0095384-0000127 BK 25914578 Apple - Intercraditor Agreement




THE TERM LOAN LENDERS

EXECUTED by )

ABN AMRO BANK N.V,, ) Ng Chuey Peng

SINGAPORE BRANCH ) Zxecutive Director

acting by ) Lommodities - Singapore
} Authonsed Signatory

and )
)

as authorised signatarics Y
)

Authonised Signatory

Tom de Ruiter
Head ECT Commadities CACM

0095384-0000127 BK.25914578 Appla - Interereditor Agreement







THE TERM LOAN LENDERS

EXECUTED by

BANK OF BARODA, OFFSHORE
BRANCH, SINGAFORE

acting by

as an authorised signatory

D095384-0000127 BK 25914578

ANJAYA AGARWAL
quexecunvs

..................................

Apthorised Signatory
PR -
e

.

e Sl Vot Nl Vot il Ned Nt

Appie — Intercraditor Agreement




THE TERM LOAN LENDERS

EXECUTED by
BANK OF TAIWAN, SINGAPORE
BRANCH

acting by

Neme: Yang Guei-Yong
Title: General Manager

as an authorised signatory

Authorised Signatory
L]

0055384-00007127 BK 25915578 Appla — Intercreditor Agreestant




THE TERM LOAN LENDERS

EXECUTED by
BNP PARIBAS, SINGAFORE
BRANCH acting by

MicHolis RYRpaM

as an awthorised signatory

St St gt o

uthonsed S1gnato!

0095384.0000127 BK.25014578 Apple - Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

CHANG HWA COMMERCIAL
BANK LIMITED, SINGAPORE
BRANCH

acling by

as an authorised signatory Authorised Signatory

)
)
)
)
)
)
)
)
)

Witma's sfqn-'(k\‘t Nomg t

Yen HuEx

0055384-0000127 B 25014578 Appte — Intereditor Agresment




THE TERM LOAN LENDERS

EXECUTED by

COOPERATIEVE CENTRALE
RAIFFFISEN-BOERENLEENBANK
B.A. (TRADING AS RABOBANK
INTERNATIONAL), SINGAPORE
BRANCH

neling by

as an authorised signatory

0095384-0000127 8K 25914578

Rabobank Internationaf

N Risk Mansgement
Kooi Tiong Seah
Head of Credit Analysis

N e

Rabobank International
= Trade & Commodity Financs

“edid Chan Kwang Jong

Head, Metals

) Autherised Signatory

Applé - Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by

FIRST COMMERCIAL BANK, LTD.,
SINGAPORE BRANCH

acting by

CHOW TSUNG-HSTEN
as an authorised signatory

el Syt St Mgt st Nt S gt

0025384-0000127 BK. 25814576 . Apple - Intercredior Agreement




THE TERM LOAN LENDERS
EXECUTED by } e
LH ASIAN TFF PTE LTD ) N
acting by } N
. ) R
(Rpig oirmick - ) .- yovvore- SRR |
as an authorised signatory ) Aatory." . ?&1&»
} - gl

0095384-0000127 BK 25914578 Apple — Intercreditor Agreement




THE TERM LOAN LENDERS

EXECUTED by : )

THE HONG KONG AND SHANGHAY )

BANKING CORPORATION -}

LIMITED, acting through s

Singapore branch

acting by Tan Willlams
053314

s an authorised signatory . Authorised Signatory
}

0095384-00D0127 BK 25514578

Apple —Intercreditor Agreameant




THE FRONTING BANKS

EXECUTED by
ABN AMRO BANK N.V.
acting by

and

as authorised signatories

0005384-0000127 BK. 25814578

Apple = Intercreditor Agizement




THE FRONTING BANKS

EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by

N (S ZuRa LM

as an authorised signatory Authorised Signatory

N Sl Nt St Sl St et

0005384-0000127 BK.25914578 Apple - Infescreditor Agreement




THE FRONTING BANKS

EXECUTED by

ING BELGIUM, BRUSSELS,
GENEVA BRANCH

acting by

an authorised signatory

0085384-0000127 BK 25914578

FRANCOIS BROUSSARD
m‘ﬁnwmm

Authorised Signatory

L A W L LW RN W)

Apple ~ Intercrediior Agreemamt




THE FRONTING BANKS

EXECUTED by

ABN AMRO BANK N.V.,
SINGAPORE BRANCH
acling by

and

as authaorised signalories

0095384-0000127 BK.25914578

[ S S W RN N )

)

Ng Chuey Peng
Executive Director
Commaodities - Singapore

Awuthorised Signatory

Tom de Ruiler
egd ECT Commodities CACM

Appie - Intercreditor Agreement




THE FRONTING BANKS

EXECUTED by
NATIXIS, SINGAPORE BRANCH

acting by

and

as authorised signatories

0095384-0000127 BX 25214578

)
)
)
)
)
)

Anthorised Signatory

-------------------------

NGUYEN

Apple — Intercreditor Agreement




THE FRONTING BANKS

EXECUTED by
ABN AMRQ CAPITAL USA LLC
acting by

and

as authorised signatories

0085384.0000127 BK. 25814578

} )

) §b‘ ﬂﬁoo ’ﬂJP..
v LR

) .......gtm’“"

; Urvashi Zutshl

; Managing Director

Authorised Signatory

Apple — Intercreditor Agreemant




THE FRONTING BANKS

EXECUTED by
BNP PARIBAS
acting by

a5 gn authorised signatory

Detoreh 2 oo !
Cirector

0025382-0000127 B 25914578 Appla - [ntercreditar Agraament




THE BORROWING BASE AGENTS

EXECUTED by
NATIXIS
acting by

"""""" st araZlella Roca Labarre

and

as anthorised signatories
rised Signetory

Stéphane ROBHS.

0095384.0000127 BK.25914578 Apple — Intercraditor Agreement




THE BORROWING BASE AGENTS

EXECUTED by
BNF PARIBAS
ecting by

as an authorised signatory

M e Nt S N N
» ¥

Lol Sl

00853684-0000127 BK.25914578 ' Apple — Infercreditor Agreement




THE BORROWING BASE AGENTS

EXECUTED by
BNP PARTBAS FORTIS, N.V.
acting by

Nitp LAS  BuZnitAM

as an authorised signatory

St Nl Nk Nt Yot Vet Vet

Althorised Signatory

0085304-0000127 BK.25914578 Apple - Intercreditor Agreement




THE TFBB ISSUING BANKS

EXECUTED by
BNP PARIBAS FORTIS, N.V,
acting by

NL Ao LS Zo pataem

as an authorised signatory

St et Nt S St St

Authorised Signatory

DO95384-0000127 BK.25914578 Apple — Inlercreditor Agreement




THE TFBB ISSUING BANKS

EXECUTED by
NATIXIS

acting by Xavier Ar,

and

as authorised signatories

0095384-0000127 BK.25814578 Apple ~ Intercreditor Agreement




THE TFBB HEDGE COUNTERPARTIES

EXECUTED by
NATIXIS
acting by

and

as authorised signatories

Sténhane ROBIMET

0095384-0000127 BK.25914578 Apple ~ Intercreditor Agreement




THE PARENT

Executed as a deed by
Stemcor Holdings Limited acting by

MeCwneres  BRI0N
a director, in the presence of

)
)
)
}

+

Witness name: LEee fh)(,,‘ 8 S "\-} .
qﬁDPnshﬁddannkm“mrnﬁngu

65 Flest Street
{ondon
EC4Y 1HS

Witness address:

0095384-0000127 BK.23814578 Apple ~ Intercreditar Agreemant




THE QRIGINAL DEBTORS

Executed es a deed by )

Stemcor Holdings Limited acting by )

W CAAGC B O R ;

a director, in the presence of

Witness signature:

Witness name: Lee nogeass A
Witness address:

0085384-0000127 BK.25914578 Apple - Intercraditor Agreement




THE ORIGINAL DEBTORS

Executed as Y deed by )
Stemcor UK Limited acting by )
)
)

M CRpdEe B 2oown »
a director, in the presence of

‘Witness sipnature:
Witness name: [ €€ LOGgENSon)
‘Witness address:
@ Freshficlds Bruckhaus Deringer
65 Flest Street
London
EC4Y 1HS

0095304-0000127 BK.25914578 Apple — Intercreditor Agreement




THE ORIGINAL DEBTORS

Executed as 2 deed by )
Stemcor Trade Fipance Limited acting )

Y  Muiwmai. DACOoW v )
a director, in the presence of )

Director

Witmess signature: l
(S Mél&ﬁ _sgl._.l

Witness name:
Witness address;
@D Freshfietds Bruckhaus Deringer
65 Fleet Street
London
EC4Y 1HS

0085384-0000127 BK 25914578 - Apple - Intercreditor Agreernent




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of
Stemrcor AG
a company incorporated in Switzerland,

by Gy Donne L4

and

being persans who, in accordance with
the laws of that territory, are acting under
the authority of the company

Wobress el b:j

0095384-0000127 BK.25914578

St Nt Sl g T Nt N st

e 6D Donnell

Appie — Intercreditor Agreement




THE ORIGINAL DEBTORS

The COMMON SEAL of

STEMCOR (S.E.A.) PTE LTD
was affixed hereto
in the presence ofi-

Name: OiEQAQe P.F,. QLARGD
Director

Tt €= S7PWlahling

0095384-0000127 BK 25914578 Apple ~ Intercreditor Agreement




THE ORIGINAL DEBTORS

Signed as a Deed by

for and on behalf of
Stemcor MESA DMCC

Witnéssen Ry

. CROSSDPHER  ConasES

print name:

ek s

e
Wores, Mo S 1.

aq . illa 22 D RS

GOUSTOROOB0 T L DI G200 TH OO

T e o e




THE ORIGINAL DEBTORS

Executed -1 a deed by
Eurosteel Products Limited acting by

MARY  VARNEY

a director, in the presence of

N Nt e

Witness signature:

Witness name:

Witness address:

D095384-0000127 BK.25314578 Apple — Intercreditor Agreament




THE ORIGINAL DEBTORS

Executed as a deed by )
Stemcor Limited acting by )
MriwneL Bagor . g
a director, in the presence of
Director
Witness signature:
Witness name: Lese (LOC‘.c:ﬂ con)
Witness address: @ E
Teshfields Bruckhaus Deringer

65 Flest Strest

London

EC4Y 1HS

0095384-D000127 BK.25914578 Appla = Intsrcreditor Agreement




THE ORIGINAL DEBTORS

Executed as a deed by
Samac Steel Supplies Limited acting by

MrOance  ARoow~ R

a director, in the presence of

Witness signature: ___—

Witness name: LEE rZaﬁ NGO
Witness address: @ Freshfield
65 Fleet Strest
London
EC4Y 1HS
005384-0000127 BK.25514578 Apple - Interereditor Agreement




THE ORIGINAL DEBTORS

Executed s 3 deed by )
Stemcor Cash Pooling Limited acting )
by )

Macuact, BDeogw~ )

a director, in the presence of

Director

‘Witness signature: -

Witness name; Lee ﬂOC? GLSom)
Witness address: @ Freshfields Brackhans De
65 Fleet Strest
London
EC4Y 1HS

0095384-0000127 BK.25914578 Apple - Intercreditor Agregment




THE ORIGINAL DEBTORS

Executed as a deed by )
Stemeor France Limited acting by )
)
)

MicuAaée 3ecams | s
. adirector, in the presence of

Director

Witness signature:

Witness name: (£ QOCI,G.(LEOQ

Witness address: , Freshf Brudd Deringer
65 Fleet Street
London
EC4Y 1HS

0085384-0000127 BK.26814578 . Applta — intercreditor Agreement




THE ORIGINAL DEBTORS

Executed as a deed by )
Steel Plate and Sections Limited acting )

by )
MPMcChuace TBRoow~ )

a director, in the presence of

Witness signature: ' .

Witness name: _Lﬁ%%ﬁc————“j
Witness address: @ E

65 Fleet Street

London

EC4Y 1HS

0095384.0000127 BK.25514578 Appls - [ntarcreditor Agreement




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of

Barclay & Mathieson Limited

a company incorporated in Scotland, by
and

being persons who, in accordance with
the Jaws of that territory, are acting under
the authority of the company

0095384-0000127 BK 25914578

sign here:

print name: Youlacs e ROEND
S TE  PRESENSCE ofF -

sian here:

print name: A"‘IUjH[ Sﬁw fc

AOPEESS - SHU owo  BEDRRD RO
Wwlo v g 187

Apple - Intercreditor Agreement




THE ORIGINAL DEBTORS

Executed as a deed
Trinconsors Limited acting by

MY Camee "SRG
a director, in the presence of

Witness signature:

Witaess name:

Witness address:

0095384-0600127 BK 25914578 -

by

Director

P

[ E& r’LOc{C*J. SO'\}
@ Freshfields Brucihaus Deringer

65 Fleet Streot
London
EC4Y 1HS

Apple - Intercreditor Agreement '




THE ORIGINAL DEBTORS

Executed as a deed by )
Stemcor Holdings 2 Limited acting by )
Wy eaAace SR2ooe . g
a director, in the presence of
Director
Witness signature:
Witness name: (£ a,’, RSO
Witness address:
(@ Freshfields Bruckhaus Deringer
65 Flest Stroet .
London
EC4Y 1HS

D025384-0000127 BK.25914578 Apple — lnlerl:tediigr Agreement




THE ORIGINAL DEBTORS

Executed BS a deed by
Samac Agency Ltd acting by

T Y Vs’

MACHAEL Beoomn
a director, in the presence of

Director

Witness signature: —_-—__

LY

Witness name: _MM_
Witness address: @ Freshfields Bruckhaus Deringer
65 Fleet Street
London
EC4Y 1HS

0095384.0000127 BK.25914578 Apple - Intercreditor Agresment




THE ORIGINAL DEBTORS

Executed as a deed by
Stemcor London Limited acting by

Y Cymet BlRotrs
a director, in the presence of

Witness signature: -

Witness name: &€ fLOcl(-ﬂ Son)
Witness address:
@D Presnfieis
Bl‘xms Mnger
65 Floet Street
London
EC4Y 1HS

0005384-0000127 BK.25914578 Agple — Intercreditar Agreement




THE ORIGINAL DEBTORS

Executed as a deed by )
Stemcor Special Steels Limited acting )

)
Mronnce QRRoov )}

a director, in the presence of

Director

Witness signature: _

Witness name! {EE /Loq RSO

Witness address: @ Freshfields Bruckhans Deﬂnger

65 Fleet Sireet
London
EC4Y 1HS

0085384-0000127 EK.25914578 Appla — Intercreditor Agreemeont




THE ORIGINAL DEBTORS

Executed as 4 deed by
Stemcor Trade Developmeat Limited
acting by

STEMHEN [EWIS

a director, in the presence of

)
)
)
)

*

Dirzctor

Witness signature:

Witness name:

- Witness address:

C025384-0000127 BK 25814578

Apple ~ Intercreditor Agreement




THE ORIGINAL DEBTORS

Executed as a Deed by Stemcor )
Australia Pty Ltd (ACN 000 345 308) )
in accordance with section 127 of the )
Corporations Act 2001 (Cth): . )

_ Director

print mme: ML LupEC R2odgn~

Date

sign here:
Director/Secretary

print name:

Date

0095364-0000127 BK.23914578 Apple - Intarcreditor Agreement




TIIE ORIGINAL BEBTORS

Executed] w5 o Dewd by Stotweor )
Anstralin Pry Led (ACTS 000 345 308) )
{n aceondamer with seetion 127 nf the )

Curpuatives Acl 2001 {Cth):

SIRNEREBXIH A BRI AN 1A

)

_§lgn hars:
Direviut

i nmme MR CRAEC

KL T

Trase

prizl tigus: 6 ;} - ga!\f\e[ }

"I):nc -

fpplo-  [nboraraddor Agrenriznl




THE ORIGINAL DEBTORS

Signed by )
v )
for and on beha!f of )
Zimmer Staal BVBA )}
)
Authorised Signatory
} . e
LU\‘\'A-QSSed b:ﬁ ‘ print name; A’ é '\3 oALS

Gory NMoliasg
1S “Tutnall Gmx\ge

-eeroaﬁge,—ru%mk\
Réo  WN

0085384-0000127 BK.25914578 Apple - [ntercreditor Agreement




THE ORIGINAL DEBTORS

Signed ns a Deed on behalfof
Utldry do Brasil Acos Especiais Ltda a
company incorporated in Brazil, by

and

being persons who, in accardance with
the Jaws of that territary, are acting under sinn here:
the suthority of the company

print name: VANESSA CRASTINA AMORI M
w1 THNELLED BY !

printwame: PAVLO PWGUSTO FREITAS PINTO
ADPRESS : CASA Do ATOR, Lil>

o4sl6- 0ok 4o PAULO SP

T i o LT P Lne tar Agresmant




THE ORIGINAL DEBTORS

Executed by

Stemcor Global Investments Limited
8 company incorporated in Cyprus,
acting by

D095384-0000127 BK 25914578

tint name:

L #nesst/ é/-

Aowe: \grase WDiuoleo
‘ %f/{)ﬁ'ﬁrrs W BouwApOuMwas S,

lOED - Wieosiaa

Apple - Intercreditor Agreement




THE ORIGINAL DEBTORS

Signed as & Deed on behz!f of )
Stemcor de Mexico, S.A. de C.V. )
a company incorporated in Mexicao, by )
MICHLEL. Bilaam )
and )

1] )

being persons who, in accordance with )

the 1aws of that territory are acting under )
the authority of the company sign heie:

print name: MY LA Baoa

v THE PRESEMVCE OF

VWATNVESST -

PN e Rcr‘na 'Pc'x_—}b?a
ACPRESST 30 Spenter Reead
I *:‘ Tc A

HARTRP

0005324-0000127 BK. 25914578 Apple - Infercreditor Agreament




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of )
Dominant Holdings AG )
a commpany incorporated in Switzerland, )
by )
)
and )
)
,being persons whoe, in accordance with )
the laws of that temitory, are acting under sign here:
the authority of the company
print name: M CHAEC VROom
_Sign here:
_ print name:

0025384-0000127 BK.25914578 Appla - Intercreditor Agraerment




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of
Deminant Heldings AG
a company incorporated in Switzerland,

by Gr:.:kc,m Oonne-ﬂ

and

S gt St N N Nt Sl N

,being persons who, in accordance with
the laws of that territory, are acting nnder sign here
the authority of the company

print name: Grosbnoi D_grmal \

sign here;

print name:

0095384-0000127 BK.25914578 Apple — Intercreditor Agreement




THE ORIGINAL DEBTORS

Signed as a Deed on behzlf of
Kenilworth Steel Co. a company
incorporated in the State of Ohio of the
United States of America. by

and

, being persons who, in accordance with
the lews of that territory, are acting under

sten here:

the authority of the company
prine name. 8 AFepnt (7:’—2.(_
sren D
PEind fune:
0D35384-0000127 BK.25914578 Apple = Intercreditor Agreement




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of
Kenilworth Steel Co. a company
incorporated in the State of Ohio of the
United States of America, by

and
» being persons who, in accordance with

the laws of that territory, are acting under
the authority of the company

0095384-D000127 BK.25014578

S Nt N Nl N N N Nt

sign here:

print name:

print pame: OTEve (reyng

Apple - Intercreditor Agreement




THE ORIGINAL DEBTORS

Signed es a Deed on behalf of

Stemcor USA Inc. a company
incorporated in the State of Delaware of
the Uniled States of America, by

and
, being persons who, in accordance with

the laws of that tereitory, are scting under
the autherity of the company

0095384-0000127 BK 25914578

St St Sl Nt M o S N P

printname: _—— \isyees  VeRiveoy
e

print name:  Steve  Geaw

Appla — Intarcraditor Agreement




THE ORIGINAL DEBTORS

Signed " by

for and on behalf of
Ansteel Spain, 8.L..

Y gl Nl S Nl

Aftomey

ey

Ky Ber

print name:

0095384-0000127 BK.25914578 Appte = Intercreditor Agraameant




THE ORIGINAL DEBTORS

Signed gs a Dead on behelf of
Acier Metal SA & company incorporated
in France, by

being a person who, in accordance with
the laws of that territory, is acting under
the authority of the comparny

}
)
)
}
)
)
)
)

0055364-0000127 BK.25914578

sign here:

print narue:

n'f): (1 2al

Oddre)(; A4 £ -}bﬁé&mr\n
Ik Ras

Apple - Intercreditor Agreamant




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of-
Stemcor France SAS a company
incorporated in France, by

being 2 person who, in accordance with

the laws of that lerritory, s acting under
the authority of the company

C0g5384-0000127 BK 25914578

N Nt Nt Nt ot N ot o

wizn here:

])ﬂ“‘ THERL,

.

&)P\\& %‘iﬁ\&u
A0 B Hausstronn
PRNe Y

oA d e -

Apple - Intercredilor Agreement




THE ORIGINAL DEBTORS

Signed as a Deed on behalf of

ULDRY STEEL SA

a company incorporated in Switzerland,
by

and

, being persons who, in accordance with
the laws of that territory, are acting under
the anthority of the company

Wik cessed bt

B! Nuonhs

e du Chathond
c;ﬁxs-m | Voun- do-Pei

gwi\'M[aM

NNOSARLNNMNNTPT RK PRQ14AR7TR

2

sign here:

print name;

sien liere;

]
print name: ﬂr 3\—(—-@\.“'\}

aAnnla o Intagrraditne Anroamant




THE INTRA-GROUP LENDERS

Executed as a deed by
Stemcor Trade Finance Limited acting

by prcnAc Bagow
a director, in the presence of

N St St st

Witness signature;
Witness name;

Witness address:

0095384-0000127 BK.25914578

Director

65 Flest Street
London
EC4Y 1HS

Apple = Intercreditor Agreamar




THE INTRA-GROUT LENDERS

Executed as a deed by
Stemcor Holdings Limited acting by

MiCHAEL Baatw
a director, in the presence of

Nt St Nd h?

Witness signature:
Witness name:

Witness address:

DO25364-0000127 BK.25914578

Director

e J?.oa.;f-.ﬂ_ LS00

{& Freshfields Bruckhaus Deringer

65 Fleet Street
London
ECA4Y 1HS

Appla -~ Intercreditor Agreemarnt




THE INTRA-GROUP LENDERS

Signed as a Deed on behalf of
Dominant Holdings AG

a company incorporeted in Switzerland,
by

and

T
being persons who, in accordance with .
the laws of that territory, are acting under sign here:
the authority of the company

print name; W tuact RZoogr

sien here:

print name:

0095384-0000127 BK. 25914578 Appla - Intarcreditor Agreemant




THE INTRA-GROUP LENDERS

Signed as a Deed on behalf of
Dominant Holdings AG
a company incorporated in Switzerland,

byG(‘c.\(nM DO'Y‘Q\\

and
, being persons who, in accordance with

the laws of that territory, are acting under
the authority of the company

0095384-0000127 BK.25914578

print name: G ic\at \[\anm\\

sign here:

print name:

Appla - Intercreditor Agreement




THE INTRA-GROUP LENDERS

Executed as a deed by
Stemcor Limited acting by

Mrenace Recon
a director, in the presence of

e e’ Nt St

Director

Witness sipnature:
Witness name: L ee Loetfl. S
© Witness address:
@D Freshfields Brackhaus Deringer
65 Floet Street
London
EC4Y 1HS

0095384-0000127 BK.25914578 Apple — Intercraditor Agresment




THE INTRA-GROUP LENDERS

The COMMON SEAL of
STEMCOR (S.E.A.) PTE LTD
was affixed herete

in the presence of:-

0095384-0000127 BK.25914578

Apple = Intercreditor Agreement




THE INTRA-GROUP LENDERS

Signed as a Deed on behalf of )
ULDRY STEEL SA )
a company incorporated in Switzerland, )
by )
)
and )
)
)

, being persons who, in accordance with
the laws of that territory, are acting under sign here:
the authority of the company

print name:

print naame; ‘\ . S_FJ‘L-Q\)\N

NAARARANAANADT RK FRQIARTR Annle - Intamrrsaditer Anrasmant




THE INTRA-GROUP LENDERS

Executed as a Deed by Stemcor )
Australia Pty Ltd (ACN 000 345 308) )
in sccordance with section 127 of the )
Caorporations Act 2001 (Cth): }

Director

printname: MW e HAEGL 'R gom

sign here:
Director/Secretary

print name:

Date

0095384-0000127 BK.25814578 Apple — Intercreditor Agreement




THF, INTRA-GROUP LENDERS

Execuied ¢ & Dreed by SHemenr )
Anstrutia Pty b (ACN 000 345 308) )
m cesonbmee with scction 127 of the )
CoLaotsnds Aot 2001 (Clli): )
sagrt Lo
Direetor

priat came: PALCRAER. REOgan

Vet

prtzame: Gh D. Doanel)

- amis

Lk

075 DI 2Y B2 & ' Apple Inbnenredior Agracment




THE INTRA-GROUP LENDERS

 Executed as 1 deed by
Stemcor UK Limited acting by

Wi C AL RRoonw~
a director, in the presence of

Tt St Nt St

Director

Witness signature: -
Witness name: (€& o4 el Son)
Witness address: @Freshﬁill Bruckhans Derd
65 Fleet Strest
London
EC4Y 1HS

0095384-0000127 BK.260814578 Apple = Intercreditor Agreement




THE INTRA-GROUP LENDERS

Signed as a Deed by

for and on bebalf of
Stemeor MESA DMCC

R

print name:

LIsnessEn BX

pﬁ%éc——z_ Fayaed
diLe Mzadong | ST, rllaaz. Dvest. V&S

Enniepess

"W




THE INTRA-GROUP LENDERS

Signed as a Deed on behalf of

Stemcor USA Inc. 2 company
incorporated in the State of Delaware of
the United States of America, by

and

-
Nt N S St Nl S ) N

being persons who, in accordance with
the laws of that territory, are acting under
the authority of the company

print name: . .3 ey Ve Send

print name:  STeve  GeaF

0095384-0000127 BK.26914578 Apple = Intercreditor Agreement




THE COMMON SECURITY AGENT

Athons! Signatoty -

EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by

N oS BvdearhM

as an asthorised signatory

! it t a aat St r”

0095384-0000127 BK 25914578 Apple ~ Intercreditor Agreerment




THE TFBB SECURITY AGENT

EXECUTED by

HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED
acting by

as an authorised signatory Authorised Signatory

0{55334-0000127 BK.25014578 Apple - Intercreditor Agreement




THE TFBB BEDGE COUNTERPARTIES

Stefan Nobben

EXECUTED by
ABN AMRO BANK N.V.

acting by

and

as authorised signatories

0095384-00001 27 BK 26914578 Apple - Intercredior Agresment




THE TFBB HEDGE COUNTERPARTIES

EXTICUTED by b Pen
ABN AMRO BANK N.V., b ?xgecﬁ?vg%tyrectorg
SINGAPORE BRANCH 3} Commodities - Singapore
acting by
y Authorised Signatory
and }
)
as authorisad signatories )

Authorised Signatory

Tomn de Ruiter
reas ECT Commodities CECM

0095384-0000127 BK. 25914578 Apple - Interereditor Agreement




THE T¥FBB HEDGE COUNTERPARTIES

EXECUTED by

)
NATIXIS, SINGAPORE BRANCH )
acting by ;
} Authorised Signato & § Hong
and )
}
as suthorised signatories ) I

thorised oAt '
Authorised B4R 1 £k NGUYEN

0035384.0000127 BX.25914578 Apple - Infercractor Agreamen!




THE TFBB HEDGE COUNTERPARTIES

EXECUTED by Y
ING BELGIUM, BRUSSELS, )
GENEVA BRANCH ) FRANCOIS BROUSSARD KO OFINGA
acting by ) HEWICR RELATIONSHIP MANAGER WEAD OF CREDIT AIGK
)
P
an authorised signatory ) Authorised Signatory
&5

0095384-0000127 BK 25914578 Apple - Intarcreditor Agreement




THE TFBB HEDGE COUNTERPARTIES

EXECUTED by
BNP PARIBAS
acting by

as an authorissd signatory

0095384-0000127 BK.23914578
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THE TFBB HEDGE COUNTERPARTIES

EXECUTED by

BNP PARIBAS (SUISSE) SA

acting by :
NULAHOLDS CUENI-AM

as an authorised signatory

Yt Nt Nt Nt Nt

orised g

0095384-0000127 BK.25914575 Apple - Intetcrediior Agreement




THE CONSULTING COMMITTEE

EXECUTED by Stefan Nobbenhuis

ABN AMRO BANK N.V.
acting by

)
and )
}

as authorised signatories b}

0085384-0000127 BK 25914578 Apple — Intercreditor Agreement




THE CONSULTING COMMITTEE

* EXECUTED by
BNP PARIBAS (SUISSE) SA
acting by

MesolsS Bauim

as an authorised signatory uthorised Signatory

et e s e st et

0035384-0000127 BK.25914578 Apple « Intercrediior Agreementl




THE CONSULTING COMMITTEE

EXECUTED by
HSBC BANK PLC
acting by

AR phCe

as an authorised siguatory

0095364-0000127 BK.25514578

uthorised Signatory

L A e N A" ™
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