TO: DEUTSCHLE BANK AG
AND TO: BURLINGTON TECHNOLOGIES INC.

RE: db-cBills Agreement dated February 6, 2009 (with db-Supplicr Finance- Spectal
Terms and Conditions and Couniry Conditions - Canada} between Deutsche Bunk
AG and Burlington Technologies Inc. with respect to the factoring of receivables of
Burlington Technologies Ine.

The undersigned hereby consent to the above-noted agreement between Deutsche
Bunk AG and Burlington Technologies Inc., substantially in the form attached herelo as
Schedule “A™, provided that the said consent shall be without prejudice to and shall not be
deemed to waive or compromise in any fashion the rights of Royal Bank of Cunada pursuant the
Osder of the Honourable Justice Lederman dated January 30, 2009, and in purticular, puragraphs
St 6 theren!

DATED the /2 K day of February. 2009,

ROYAL BANK OF CANADA
By: ;fj;’uw,’(; /ZL..L,S? f/
Tt Lyl oy /L‘Q;ﬂwjﬁr

as DIP Lender to Burlington Technologies
Inc.

BDO DUNWOODY LIMITED

Title: Rggotone

ag court-appainted Monitor of Burlington
Technologies Inc.
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Schedule "4

Deutsche Bank

Thia
db-aBills Agresment
|s antarsd inta by and between

Name Nama

Buriington Technojoglea Ine. and Deutsche Bank AG, New York Branch
Josrg Obermusiler

Sloat Swnel

2380 Soulb Sarvice Road West 80 Wall Stresl, NYCE0 - 2510

Counlry Coda - Clty Gods Clty Tountry Coda - City Goda ity |

Onkvile, ON Canada [8L 5M3 New York, NY 10005

{the "Main Custemer”), on the one part {the 'D-M- Bank™), on the other part
dabit and credit notos and related

Deutsche Bank provides certein sorvieas $0 cusamers th raspuct of the electronic processing of Invelees,

Informalion through a technial platiorm operated by Datsche Bank. The Maln Customer wishes tp use cortain of theso services. Aflllates

of the Main Customer may acoade 10 this dh-aBlils Agresmant, subject @ the enisring inlo 8 comssponding gresment with Deutache Bank.
Deutsche Bank on the terms et farth in {i) the genenl

Therelorg, this db-eBils Agraement Is sntered lnlo betwsen the Meln Costomer and
terms and conditions applicatie o the use of db-aBNs, () the specsl lems and conditions applicable %o the servicas seleciad by the Maln
arding the organisationa) and technical 38t-up for the use

Customer below, (1) the Customer implementation KH spaciiying cortain Golals rag
af db-aBllls, and (] the relavant seclions of the refarence gukius applicable-ta the sasvices soiecied by the Main Cystiimer below,

Sulected sarvices:

n {7 Billar Services
including Emali Bllling
Incluging Sigring Sarvices
2) [ Payer Services
T Ineluding Secanning and Recogrillon
) [] Sucura File Transfes Mechanism (SFTM) Services
1) & Supplier Finencing Sarvices

By signing balow the Maln Cuelomar confirns {}) the enlating inlo this db-eBills Agresment on #1e tarms set out abave and (H) recelpt of all
ralevant documents =& wet out above.

Buitington Tethnologles Inc.

Piace and Date: Dakvile. ON 06 Feb 2009 Piace and Dale; Oakville, ON € Feb 2009

signed by

signed by:

Deutechs Bank AG
NY B Fap 2008

Place myﬁ;lﬂ. New ¥,
/

©2/20/99

Joerg Obermuelier
Vice President
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Deutsche Bank Group

Deutsche Bank

Agresmeant on the Uss of db-eBiils
{Genersl Twrms and Condiioas appilcable to Sarvices provided In connestion with db-«8llls)

1. Scope of Agreemunt and Daflniticns

[§)] This Agreement on tha Use of sh-aBils sate forlh the
genaral terms and conditions applicable to the Servicas provided by
Dautscha Bank to tha Customar through, or In connection with, do-
oBills.

12) The Definltions Schedulp attached hereio forma an
Integral part of this db-eBills Agrsement.

k) The milavant Gpetial Terms and Condfillons are

supplementary lo, end in the event of any Incaorislstency shall
pravall over, the terms of this Agréement on the Uzd of ch-aBills.

{4) All headings und tities are for conventence oaly and shail
not be taken Inte account In interpreting the db-eBllle Agreemant,
1. Servicex; Ext-up; Access ta ¢b-aBlis

) Deulsche Bank will provide the Services in scoordance
wilh this Agreament on e Use of db-aBills, the applicabla Special
Tamms and Congltions, tha applicable GIK{s) and the applicabla
Reforence Guide{s). Deutsche Bank may engage third partias o
parform eny of {ha Sarvices (or any part thaneol) without projudica
to Dattsche Baak's rexponsibiity for the perirmance of the
Services heraunder.

2 The obfipation of Deutscha Bank to provida sny of the
Services to the Customer shall ba sublect to () the Customer
heving completsd and signed the spplicable CiK(s), and (i} the
fulfirnent by the Customer ol gay technical and organisationsl
raquisamanis for tha sal-up of the selecisd Services as specified in
the apphicable CIK{s), the appiicatle Spacls! Termy and Condiilons
end tha spplicable Referenca Guida{s) in which case Deulsche
Bank chali 0 soon as réasonably pricticabla compiete the selup
procass and commence tha provision of the respective Senvice(s)
o the Customer.

) The contents and scopa of any of 158 respacive Services
and the associated funclions of db-eBifla are apacified n (ha
raleviil Reforonce Guide(s). Tha Customer may configure and
customise the Servican amd the unctions of db-eBils as provided
for on the Vvabsite and es further specified in e cbeBfls
Rafarance Guide, The delling of such configursiion and
customisation will a1 all times remain the sole rasponsibitity of the
Cuslomer,

{4} Tha Cuslomer may access db-aBils only through (i) the
Wabslte andlor () a secure flle transfer methed as agreed betwoen
tha Custamer and Deutsche Bank pursvant 1o the lerms of tha
SFTM Spectal Terms and Cenditions and the applicatie ClK(s),

(%) The Customer may {} provide/receive datz In the db-
afills siandard format or (¥) provikie/receive data n the Customer's
spacific format provided thal the Customar salects tho conversian
of such fornal into tha db-eBMe planderd format as futher
described in the applicable CIK(s). In the laMor case, Deuische
Bank I3 instrucled and suthorisad 1o parform the date mapping snd
convengion of gata filas {romr the Customer's speclific formal ing'the
du-GBiks standard formial snd vice vorse without undue delay and in
agcordance with the spplicatla CIK(s).

(8) The Webaite may contain links (0 olher websiles which
are nol controtled by Dautsche Bank and contaln malerial produced
by indepundont Ikird parilas. The exstence of a fmk from the
Website to any thid parly websile does nol constiule a
recommendation o other spprovel by Deutsche Bank of such
webehe, s conleal of any provider thersol, Any opinions or
racommendstions expressed on thind paity wabsites are those of
the malevan! provider and mra not the opinions of recommendations
of Deuischa Bank. Deuischa Bank sccepls no responiillly for
information providod on any ihid parly websie thal may be
:ﬂa?:ad ihraugh tnke o the Website os parfértnanca of such thira

{7 Deutsche Bank =hall only be responsibie for the
avaliabiity of db-eBills oc any of the Samvices 10 the extent as
deacribed [n the Refersnea Gulda and shalt, therofure, subject fo
Clausa 12 baiow, not be responsible or liable for the unavailability
of ¢-aBllls or any of tha Sarvices drising out of, o resulting from,
Ihe unavaliabiity of ahy telecommunication facliities, the intemal or
the wctions or fuilure of any Wiscammunications or Internat service
provider other than any such service provider employed by
Deutsche Bank (if any).

3 Customar  Information;  Invoices;  Customer
Undartakings
{1} Deutsche Bank Identilies any Lsar and/or any Customer

{nformatlon Ikrough the User Verlfication Onta. The Cusiomar shall
bo solely msponaibie for () granting eny User agcess fights to db-
eBNis and () the sssignmant of User rights to any Usar. The
identification of & Usar or Customer Information on the basis of
Usar Verification Data, raspectively, shall antitia Deutsche Bank to
assume that () any Usar so Idanlified in fact s & User aulhcrised lo
act on bahalf of the Cuslomer and (i) all Customer Information 86
Idenithed In fact originates from such Customer.  Where the
1dantification fails, Deutsche Bank shall not be obliged to process
any such Customer Informetion.

{2) The Cuslomer agreax ihat.

{1} in respact of any Cuslamer [nfsrmation being mads availeble to,
or belng requesiad from, Deutsche Bank, Deutsche Bank shal
solaly acl as messéngar of such Cuslomer Information;

{ll) Deutsche Bank shat in no avent be obliged Lo perfonm any kind
of verification and muthenticlly of such Customer Inforrnathon's
condent ar as to whether the data contained thersin ls cormedt,
compiata, acoursie of sufficiantly based on any agreement batwesn
the Custamer and (s) & Payar or an Emall Bilfng Racipiant or {b} a
Biller, a% thé case may be; and

{kly the pravision of any of the Services by Deulsche Bank may be
Impatrad In wheie or In part If Customer Information made available
to Deytsche Bank by tha Cuslomer or any thind party is nol
somplele, comact and accutate.

[k}] The Customer agrees thet any Information made
svaliable by Deutsche Bank to the Customer or any third parties in
connaciion with do-eBiils and any of the Servicea daes not in any
way conai of imply any advice and/or sy decaration of will of
Ceutsche Bank, inckming, but not limited o, sny payment
Instruction, request for payment, reminder, credit advice or any
othar statemant with lagal implications.

{4) Save for Signed Invoices being capabla o salisfy the
requirements of the applicabla local L luws in refation 1o slectronic
invoices as furlher dascribed in the db-aBills Reference Gulde, the
Sanvices are not Intendad to satisfy or substitule any egal or 1ax
requirameni spplicable to the Cuslomar or eny Emall Biling
Recipient with respec! io mainialning oniginal records or evidence ol
frensactions for ax (deduclion) purpozes (e.g. deduction of value
added tax under any applicable (aw) snd the Gusiomer is required
to mainiain I8 own recard keeping ard audit controls which are
independent of the Services in order lo sellaly any tax and legal
requiremants applizable to it.

{5} The Cuslomor shall:

(i) comply with the tarms any conditions sa! forth in this Agresment
on the Use of dboBil, the applicabis Special Terms and
Condiians, the applicable CIK(z) and the applicable Refersnce
Gukin(s);

(li) tifii a4 of ita eoperation obiigations, sel furth I the Raferenca
Guities of alaswhers In the db-eBills Agrsement, in particular (a)
veiify sy informatlon provided to, requested or received from
Doutsche Bank in conneclion with the Services or db-eBiils In
accordance with the standard of care vf 3 pnadent meschant, (b}
perform regular data back-yups In respoct of any Customer

Page 2 of 13



Deutscha Bank Group

Information, and (c) pmocum that it systems Interacting with db-
wBilis provide for & smooth axecution of the Services;

{1} usg he Services anly for its own purposes, and not make
avsilable (he Services, In whole or In part, by way of reweling or
clharwite, fo any thid party without the prior weitlen censent of
Pautschie Bank;

{i¥) not use e Services or db-eBlls (and procus (hal no tsor wit
use the Services or db-aBills) in any way Inconsisloni wilh the
applicable fawe or other legal raquiraments; In particular by (@)
sanding unsallcited messages or comminications, [b) infringing e
intsilacival progeny rights ofeﬁaeu. {a) sending, posting or hoating
haressing, abusive, ) cbacens malerisls, or (d)
withhoiding, modifying or nmpmonlhu sny person’s lenilty or
contact information, in perBoular transmission data, headars, reum
mailing and Intermet protocal addresses;

{v) not intecrupt or altampt fo intemupt or impalr (and procure thal
no Usar witl interrupt or attampt to interrupt or Impak) any of the
Sendcas or the oparsdion of db-aBMs, and in patticular perform
teguler virus scans of He syslems Intarecting with db-eBiks and take
appropriute security menasures prolecting such sysiems sgalnat
unauthorised access by thisd parties; and

(i) not distribute o export Gryplographiy lachnology (which may be

to the Customer by Deutscha Bank in conneciion with the
uag of db-gBills} outslde the Uniled Siatas of America or Canada
without {a} m;priorwmhncmunl of Bautsche Hank snd (b) the
Cuslomer's complianta with applicabis expon law ond the (awa or
ather el or reguintory sequiremants of the country of destination
or s,

4, Security Messures

(£} The Customer shalt implemoni the Secudly Measurss
and shall comply therawiih at all ime. In addilion, the Cusloiner
shall astablish end maintain land procure that sl Users shall
esiablish and maintaln} adequate security measuras 10 engurs (at
User Vardfication Data will ba kept steictly confidential, will not be
used Tnappropriataly and will not be disciosed or surenderud lo
wiher Uisers or any other third pany.

{2) Any User secewsing db-eDills will ba-requined fo comply
with the identification and legilimation procedira using the Use
Varification Data assigned [0 Bim or her &3 further describad In the
appticabls Reference Gulide, The.access ofa User will ba imited to
the scope of the Intdividual User's right to atcess and wea the
Servicas as delemined-by Ihe Cusiomer.

[£)) The Cuztomer shall prompity noffy Deuteche Bank {i) of
any foss or thoft of Uker Verifkaslion Date, (i) if it has reezon to
believe that the confidentiality of any User Verification Data has
been compromized, andior () of any actusl or theastanad
unauthorised use of User Vestfication Data.

5. Grant of Right to Lise db<Ellis

Cautsche Bank granis to the Customer a personal, nov-axciusiva,
non-ransferable right to use db-eBils during the tenm of, and in
accordance wilh the provialons of, the db-eBils Agreemant.

8. Data Protactlion

n Eech ol the Custsmer and Osulscho Bank shall comply
wilh tha provisions of alt applicabie laws in force from time o lime,
conceming the protection of pattonal cela when collecling,
processing and using such tdata containad In any Cuslomer
Information.

(2) Deutsche Bank ahsd have the right to use Cuslomar
Information in any form for the purposs of parforming Hs-obligalions
under the db-eBills Agreemant.

1] Without prejudica 1o Clause: 8{1) and Clayge 6(2) above,
Deutsche Bank will oanly provide () hs os, offices and
affiiates, (0} any third pary service provider of Deulsche Bank
engaged |n connecticn with tha pravislon of any of tha Sevices,
-andior () any other thind parties with Custamer Information if and
v the extent necessary of appropriate i order 1o;

/

Deutsche Bank

(s} provide any of the Sarvices, including, withoul imitation, the
wxchangs of Information within the branches, oficas of effiiates of
Dautsche Bank’s group or with the elsctronic syslem known as
SWIFT ar any ¢thet national or intomatienal payment, clearing or
similar sysism; or

{b) comply with any appticabiiy laws or regulations or biher iagal &¢
regulatory cequiraments, including, wilhott Imitation, any ceder ar
requireinent of any coust, govamment agancy or other authority in

uny compelent jurisdiction

2 Canfidurtiality

The Customer wifl treat sl information ralating ta (1} the peouision of
the Services and the usa of db-oBlis (in pariicitar the feas referrad
blncmcbqbw)mdmmymmbummmmmd
business infonnation regarding the business, financial situation,
produgts erd prospacts, procasses amd melhodologles, cusiomers
and empicyses, and any other infrmation or documantation {anly
(a the exdent & raasonable parson wouki consider such Information
or documentation as confidential} of Deusche Eank g8 sirctly
confidantial, uniess and to the extent such infonmation (a) was
already known fo the Customar olherwise than as a result of
entaring into or parforming the db-eBills Agresment. (b) {3 or
becomes public knowledgs otherwise than es & resuil of the
canduct of the Customar In breach of this Clause 7, [c) I disclosed
1o professional advisers mnd audiiors of the Customer who receive
1he 3ame under & duty of confidentiaiity, or {d) ls to be cisclosed by
the Customer pursuant to any lsw or finsl non-appenlable order of
say court or govemmentil or adrministalive aulhodly.

| Faxs

43} As rsmunsrafion for the performance of the racpeciive
Service(s) by Dautsche Bank, the Customar shaii pay to Deutsche
Bank the-foes {piue any taxes applicable therito, including, but not
limited to, value added tax} on the due dales as spacified in the
applicable CIK(s).

@) If and as long as the Cuslomer hag and mainiains a benk
attount with Deutsche Bank or any of its branches end affilates as
specified in the appilcabie CIK{s), the Customer hemby suthorises
Osutyche Bank to debH tha gpplicable fess from such account, If
the Customer does not have or doeg ho longar mainain 8 bank
account with Deutsche Bank of any of its branches and aflilates,
the Guatomer shall authories Deutsche Bank to debit the applicatle
fees Fram any such other atcount as separslely agreed betwsan
{he Partieg,

{3) Any other payment ohligation of the Gustomar under of in
connection with any Individual socount agreemant shall remain
unaffacted.

8, Duration of Agresment; Termination

in The do-tBils Agreemant shall bacome effeclive on the
Effective Date. it shall have an indefintia tarm.

2) Tha Msin Customer (for iself and for aach Custamar
Affilinin) or Ceutsche Bank, as the case may be, may taminale the
db-aflils Agreament In wholke by giving no! iess than thirdy (30
days' notica In writing to Dautsche Bank (in case of teomination by
the Msin Customes} or ihe Mafn Gustomer (in case of termination
by Deteche Bank).

{3} The Main Customar (for lsell and for esch Gustomoer
Aftiials) or Deutsche Bank, as the case may be, may terminate the
db-abils Agreamient In whole with Immedinte aflect by giving
writien notice If there arges and le continuing {0 oxist 2l the time of
tarmination reasonable casse whick makes it unscceplabla t0 1he
terminatiig party to continia the business reintlonship, after hiving
given dus contideration to M Jegitimate [nterasts of the olhwxr

()] With respact to the termination (1) by & Customar Affilate
and (i) by Dautscha Bank with respec! {0 any Customar Aliliata,
Clauses ®Z) and ©{3) above shell apply mufaliz mulsndis,
provided, hywever, that any Customer Affilate or Devisshe Bank
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{as the case may be} may terminale the db-eBilis Apreemant n
respect of ihe use of lhe Services by the refevani Customar Affillate

only.

10. Suspension of Sarvicas

[31) If reguoated by the Gustomer In writing, Deutsche Bank
sheli, 88 geon and as far 3a reaccnably practicable, suspend any of
the Services (sng will not be obliged during any such suspension o
perform any of its ob¥igations In connection with such Service under
tha db-aBllls Agreement), Such request shall be effective upon s
recelpt by Dautsche Bank at the nddress specified in the applicable
CIK{g) snd unti the Customer makea & requas! in wiling to resume
the Sarvice. Upon the recalpt of such & request, Deulsche Bank
shall rasume the provislon of the ralavant Services as soon as
reasonably practicatla,

() Cautsche Bank may at any time suspend with immediale
offect any of the Sarvices (in whols or in parf) i respect of the
Customar (snd whi not be obiiged during ary such suspension fo
perform any of ita oliigations in connection with ary such Senvice
urider Tve db-eBike Agresment), if.

(i} any circumstances arise which would giva Doutschs Bank the
%t to lerminate this Agreament pursuant (o Clause 8(3) or 9(4)
above;

{H) required to comply with any applicablo law or ragutation or other
iege! of regulalory requirement {Including, but nat Emited to, any
ordar of mguirement of any court, govemmant agency or other
authority} in any furfisdiction;

(i) technical reagons make the continuatitn of such Sewvica
imgassible;

{iv) tha suapension Js necessary fo gvoid mateilal disddvantage and
damage o either the Customes o Deutsche Bank: or

{v) it beoomes awarp that (8) any User Verification Data or any
other security feature of th-aiilis or any of the Services has been
compromised In any way Including, but not imited to, disclosure of
any securily feature 10 a person o whom such securly feature
should not heve been disclosed, o access by such pemon 0 a
sacurity feature; or (b} 8 Uxer has malerally fslled lo adhere to the
security raquirements for use ¢f the relgvernl Servica as sat forth In
the applicable Refarance Guids(s).

() In respect of wry such susperislon, Deutscha Bank shall
give due consideralion to the leglimats Interests of the Customer.

4) ¥ and io the wxanl practicable, Dauteche Bank shafl
notify the Main Customar (acting for teelf and on behalf of any
Cusiomer Affiliata) prior to sny such suspansion, bl in any cass
without wrdua delay following such stispanston,

s Deutsche Bank shall promiptly resurme the provision of iHe

Seorvices when the gituatipn hes been remediad and notiy the Maia

gmhr:sr {acting for itself and on behalf of the Custcmar Affitate}
araot.

(1} in the gven! thul sny of e Services ls suspanded in
actordance with Clauses 10{1), 10(2){) ar 1H{2}Vb) of this
Agreement on tha Use of gb-oBllls, such suspension shall be
without prajudica 1o the obligation of the Customer to pay the faes
as 3ol lorth in Clause 8(1) above. [n the evant that any of the
Servicas Is susponded In acctordsnce with Clauses TO{2)H),
1002360, 10{2){) or 10(2}vi{e} of thiy Agresment on the Use of
db-eSills, the Customaer will not ba obligad 18 pay any of such fevs
atifibiztabile to the dma of suspansion, unless tha Cusiomsr is
rosponuibi for, of hat caused, the suspension.

3] Deutsche Rank shell be Hable for any suspension of the
Services only 10 1he extent i ia respansibie for the causs of such
suspension pursuant o Clause 12 hereol,

11, Regulatory Duties; Compllance with  Legal
Requirements
() The Customar represants and wawanis (hat R i In

cempiiance with all Reguiatary Ditles at the Ume of entering inle
the db-aBills Agresment and- shall continde lo bs in compliancs

7/

Deutsche Bank

therewith during the sntire tarm of the db-eBlix Agrsemani. The
Cuslomer confisns that it has made [ls own Indepandent
sssessmont a% to whatha? It 16 subject to any Reguistory Oulies
and 2% Lo whather 1o antar into the db-eBills Agreamant.

(2) Deutscha Bonk does nol, by antering into the db-aBlls
Agreement or |n ey giher way, @ssuma any of the Regulatory
Qulies o ahy ciher didies of, and v in no wey responsible or flable
for thelr due fulfilmant by, the Cusiomer.

w3l The Customer sgrees that Deutsche Bank may perfenm
or omit o parform any gcls whatsosver K is obliged to In onder to
comply with el the applicable laws or reguiations ar other legal or
regulslory requirsmants, which might also sftact the provision of
any of W Sarvicas. | say such obligation of Deutsche Bark
requires an amendment (o the db-eBills Agreament, Deutscha Bank
shali nolfy the Maln Customar (acting for isa!f #nd on behalf of any
Gustomar AMilate) thersol in writing and shall b9 entitied ta requast
It o agree to auch amendment (tha agresmert nol fo be
unreasansbly witihatd, qualified or delayed).

12. Linbiiity of Deutache Bank

in In providing the Senioee, Deulsche Bank shall only be
lubla to tha Customer o any Customer Afiillata for @ breach of duty
under or In connection with this Agreement to the extent that such
llabily results from tha gross negligence or wilful misconduct of
Daytsche Bank, end In 3ny cass such labliity shall he limited 1o
those demages which could reasonably be foresoen by Deulsche
Bank ynder the specific circumstancas, but in rio event axtend lo
any loas of profil, consaquential loss or any other form of Indirect
losx or puntiive demages.

2) The Cuslemer and wach Gustomar Affiiate shall be preciuded
from asseiting @ clalm or Kabllity againgt Devische Bank wriging out
of any acl, omission ar breach of any duty by Deutscha Benk under
or In connection with this Agreement unlass Deulsche Bank hes
receivad wiillsn notification of the claim or saserted lisbilty within
thirty {30} dsys from tha date of the-occummence of avent upon which
such claim or asscried febify is besed.

1. Llablitty of the Customar

{1) Tha Cuslomer and each Customer Affiliate agrees to indemnily
snd hold Deutschs Bank and eech of ile officers, direclos,
smployees, affiaips snd agenls (sach ‘“indemnified Party”)
hermiess from any expense, cost, Ivss or labilty arising out of or Iy
connection with the actsé or omlesions of the Cusiomer of a
Cutztomer Affiale or Deutsche Bank's perfarmanca of ls
obligations hareunder {except, a3 o any Indemnlfiad Party, 1o tha
extnt of such indemnified Pary's gross negliigence or willul
miscendusy), Including but not limited to the following:

(] ths Cumomer's or, as the cass may be, such Cuslomer
AMiisla's breach of any of iis wamaniies or represeniations
contained b this Agreament, Including, without tmitation, any of its
waraplles or represenlalions conlained in Clause 11 (1)
{Reguiatory Dulls, Compliiance with Legal Requiremanis);

(i) the Cusiownars or, ag ha case may b, such Customer
AfNale’s breach of Rs obligalions or dufies provided in this
Agresment (ncluding, but without limitation, lis Reguisiory Dulios
pursuant to Clauee 19 {1) abova); or

() Clause 13(1) shall apply, in particular but without limitation, to
any such exponse, coet or lebilty arlsing from:

(it provision of any incomact, incomplete or inaccurate Customer
Information In connaction with the Servicas; or

{ii) access to any of the Sarvices or db-aBlis by an indidual who 1s
niot a User, but hms used User Verification Data,

14. Notices

) Excapt a5 otherwise provided herein, nolices under the
db-aBlls Agresman? must be stint to the sddress specilied by the
Customer and Deutsche Benk In the appitcable CIK.
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{2 Any change of nddress shall be notified in writing by
Dautsche Bank or tha Main Custbmer (acting for lissif and on
behatf of the Customer Affiilates), as the case may be, 1o the
reapective other party, which shill become affective Ave (5) days
afier such notice is recaived, and Dsutsche Bank shall lssue the
ravisad parts of the applicabla CIK reflecting the change.

15, Relationship to Other Agresmants

The db-eBlis Agreamanl shalt exciusively govem the relationship
betwenn the Custamer and Devlsche Bank in respect of the use of
db-4BRle wins Lha provision of the Services. Tho Individual account
-agreament{s} for bank account(s) with Dautathe Bank of any other
ngrosmonts wilh Doulscha Bank (othar than the dbaBllls
Agrsqament} shall remaln in full force and effect and unaffecied by
the terme end conditions of the db-aBllis Agresmant.

16 Amsndmants

{1} The Main Customer (for itseil and ot behalf of any
Customer AfMilates) and Deulsche Bank may from lims lo time
amend or mody (i) the Agreament on the Use of db-uBils, (i) any
apphicable Spocial Terma snd Conditions andfor (1) the spplicahls
CiK by wiitlan agresment. Such smendment or modificatian,
inchuding any amendmant of walver of this Clauvas 16 ghail only be
valid if made In writing and signed by the Msin Customer and
Deutsche Bank,

(2} Any of the Reference Guides may be modified or
amended at any iime by Deutschia Bank by lssuing a new version of
tha respective Rafarance Gulde or otherwise Ingtivctions o
requasis partalning % tha contants of any of ihe Refarenses Guldes.
in case of any such modification or smendmen?, Dautsche Bank will
nolify the Mrin Customsr {acting for itsell and on bohstl of any
Customer AMiate) In writing ar by a-mall to the addrass or e-mal
addrass respectively spectfiad In the applicable CIK of any such
modifoation or amendment. Any such modification ar smendment
shall ba deamed o hava been approvad i the Main Customer
(uc_ljnu for ilael and on hehalf of any Cuslomer Affifate) does riot
ochjec! theretc In wiiling; the objection must ba recolved by
Deufsche Bank withiin one month after recaipt by the Main
Custamar of tha nofffication of the modification or amendiment.
Upon nelification of such modification or amendment Deutsche
Bank shall expressly draw the Cuastomer's sitenlion to this
consaquence

1. Extenslon ta Customer Affiliates; Appointment of
Mair Customer as Agent

{1} Tha axtension of any of the Sarvices to an efifiate of the
Main Cusiomes raquires such afiillaie lo acceds lo the db-eBile
Agreament batwesn the Maln Customer and Deutsche Bank by
entadng inlo an Actassion Agreomant in the form as speciied In
Ihe sppliceble CIK, Upcn acceding (o tha db-eBils Agreemant,
such aifilale of e Maln Customer shall become.a Customer undar
this Agreemaent.

2) Should the accassion to this Agreement of & Cusiomer
Alfliste pursuant 1o Clauss 17 (1) no! be effeclive or become
insffaciive, the validily of this Agreement with raspect fo the
remuining Pwiles shali not be atfscied.

3] Pursusnt Lo the ferms of the: Accassion Agreemsal, such
Customer Aflilate sppoints tha Main Cuslomer as s apen! to lssua
and recaive: all deciarations and fo parform ol sctions piovided for
in the do-eBBs Agrasment or congidersd by il 10 bet necassaly o
usetyl in connection therewith, Each of (he Main Customer and any
Customer Atiliale hereby wamanis and reprasents to Deutsche
Bank that, In connection with such appaintment, the Maln Customer
and the, respectve Customer AMate have parformed any scts,
made any disclosures, and ghon sny contenis nacessaty 10
release the Maln Customar kom any mstriction under sny law
sgainst self-dealing or almilar resirictions which would otherwise
rendar its acling on behalf of & Customseys Affiilata inatfective.

/
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18, Governing Law; Cholcs of Forum

{1} The dn-eBiis Agrsemenl shall be governed by end
constusd In accordance with the law of the Stats of Naw York
without regand to ils corfliet of laws princlples which would make
the Mws ay any other jursdiction applicable w the db-eBils
Agrexment, pnd any dispute stising out of or miating o the matlers
contemplaied by the db-gBils Agrepment ¥hall be delermined
pursuant 1o sUCh law,

(2) Inthe event of-any Kigation arising out of or relaling to db-oBilly
Agreemunt of o the matters contsrmplated by (he db-aBils
Agreemant, Deuische Bunk, the Cuslomer and asch Cusiomer
Affliale heraby submit to the Jurisdiction and vanue of o] stale and
Tedera) courls locatad In tha Siate of New York, CRy and County of
New York [which Jucladicion and venue shall be exclusive #xcept in
an egton hrought by Deutsche Hank against a Custombar Affliiate
organizad. or locsted outside the Unlted States), and the Customer
and agch Customor Afifate agree that wuch couria are convanlent
forums. Tha Customer and wach Customer Affillale iravocably
subemi io the parsonal [urisdiction of such courls. The Customer
and =ach Gusiomer Afflate walve personal service of process and
consent 1hat service of procesy upon it may be mads by certified
raalt or registersd mall, rebiwn receipt requested, or by any
rapuiable ovemight dellvery service {such us Fedeml Expreas or
DHL) dirscted k lha Customer at Its addreas in the applicable CIK
ot i Dewtsche Bank's records.

(3] THE PARTIES EACH WAIVE TRIAL BY JURY N ANY
ACTION OR PROCEEDING ARISING OUT OF, RELATING TO OR
IN CONNECTION WITH THE DB-EBILLS AGREEMENT.

16 Enforcemwnt Expanses; Lagal Fass

The Gusiomar and each Cuslomer Affiliate agrae, |ainlly and
soverally, o pay all cosls ang axpensé, including Teek and expanse
of counsel, heurred by Deutsche Bank in connection with i) the
asministration and/or enforcement of the db-eBllls Agreement o
any rights or securly Interests of Deutscha Bank thersunder, (M) the
exgrcise by Deutsche Bank of sny remedies tharsundar, (il) the
prolection ¢r preservation of any securily Inlerest granisd to
Dovtsche Bank thereunder oc In connaction therewlth andlor {iv) the
collection of amounis payable by the Cuslomar or Cuslomer
Affiiate thereunder. Excapt ac providad in the praceding sentence,
each Parly walves tha right to seek psyment of such Party's iagsl
fees fom any othar Pary In conneclion with the db-aBils
Agresment or any matter or brensaction thereundar.

20. Sevambllity; Entire Agresment; Force Mejsure

{1} Shauld sy provision of the db-aBills Agresmant, or any
provision incorporated therain In the future, ba or become Invelkd o
unenforceatle, tha valdity of the mmalning provisions of the db-
#8ils Agrsamsnt and db-#Blis Agrdemant Haelf shall remain In
force and sffect, The same appiies If ihe db-edilis Agrewmant
contains any omlssions,

{2 Tha db-aBlils Agroament raprexents the anlive agresment
béiwean the parties therato with respect to s subiéct matier and
modu all pior sgreemenis or communications partaining
\

)] Tha Claiming Party shal be excused from the
performanca of sy of its obligations under the db-eBills Agreeman!
to the Non-Claiming Party [or sny period and o the extent
{intiuding & periad and lo the extent raasonatile [0 recommence
performance) that the Claiming Pary is. prevantad from performing
sny obligaticn under the db-efils Agrewment in whole or In pard, a»
a reaut of delays or hindrances ceused by any clroumTanios
beyond the reasonable control and forexseabiity of the Claiming
Party Indluding, without imtation, delays or hindrance cavaed by
the Non-Claiming Party, an act of God, sarthquske, fie, flood, war,
civ!, Industial or miltary dislwbsnce, sabotage, terrurism,
apldemie, 7ol loss or malfunction of utilfies or communicetion
solvices, cout order, act of ol or mitery suthority, or
povemmanta, judicial or regulatary action. Tha Clgiming Party
shall promplly notify fhe Non-Claiming Pardy of the nalum and

Page 5ol 15



Deutsche Bank Group
Deutsche Bank

exiant of tha circumslancas giving dse to the delay or nen-
petformence chaim made upder this Clause 20(3).
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Dafinitlans Scheduie
In this Agresimen on the Use of db-afillls, the following woeds and expressions and abbreviations have the following meanings, unless

tha context othorwise requires:

"Ascession Agresmant’ means the acoéssion agreement
eniéred Into by Deutscha Rank, the Main Customer and any
Customer. Affliate pursusnt to Glausa 17,

"Agrexment un the Use of dbeBHls" masns these genaral
ferms and conditions applicable tv Servicas provided in
conngction with db-aiils,

"Biller' moens any customer of Deutsche Bank aligible for
using de-eBlls in the cagacity as blller,

“Bliler Services” means the services and functions avaiwie 1o
@ Cuslomer In its capacily as Biler in connestion with di-aBills
refuting to the creation end processing of invoices {fnghixding, if
50 selecled by the Customor, the cmstion and proteasing of
Invalcas In respect of Emalt Billing Reciplents and/or the
provision of guatified alecirenis signatumes to Invelces) as further
dascibed in the Billar Sarvices — Special Terms and Gonditions
#nd the db-eBitls Refarance Gulde,

"Blller Services — Spacia! Tenms and Conditions” msang the
speciaf terms and conditions applicable to Biler Services.

“Cortification Authority” meang an extemsi service provider
vecagnised by the compatent publc authonity issuing the privats
and public keys of the qualified carlificate In connaction wilh the
provislon of the Dightat Signature.

“Claiming Party” means the Customer or Déutsche Bank, ag
the case may be, claiming the occurrence of clrcumstances ag
aet forth In Clsusa 203).

"Customer® maans ths Maln Customer ond any Customat
Affitigte.

"Custorier Afflliate” means any affiliale of tha Main Customar.

wcceding to the db-eBiils Agresmant pursuant to Clause 17,

“Customer Implimentstion Kitja)® or “CIK{S)" means the
documants dasignsted a3 CIK respeciively, spucilying cosmaln
dalails regarding the organisational and lachnical ‘sat-up for the
use of seleclad Servicas of db-eBiils in raspact of the Main
Customer (a5 21 forth.on Fage | of the db-eBiils Agresment} or
any Customer AMiate, ag applicable for {) Biar Services, (53
Peyor Services, (i) Supplier Financing Services, andior (v} for
such other strvices as agread botween the Partles from tma to
ima,

“Gustomer tnformation” mesns any data, fie or informalion §)
created or (i} made availabie Io, or rexiuasted from, Deutsche
Bank, In connection with db-aBills andfor the provision of tha
Sandces, meluding, wilhout imitation, (a) the idantty of any
Cuslomer, (b} the dals, fomnal, content and other infosmation
related to aninvoice and (c) the respactive proceselng rules,

“Dautsche Bank" means Deulsche Bank AG, New York Branch
as defined on page 1 of the db-eBlis Agreernent.

“db-eBliia" meant the lechnicat platiorm (including the Webslio
and any conversion lools} opermlsd by, or on behalf o,
Deutsche Bank lor tha electronic processing of involcss, debit
and credit notes snd raleted infarmalicn,

"db-oBilla Agresment* means the egreement entered inlo
betwean Deutsche Bark and the Customar In respact of the
provision ef the Sarvices by Deutsche Bank as spacified (] In

razpect of the Main Cuslomer, on page § of the db-aBills
Agreemanl. and () in rospect of sny Customer Alilate, in the
relavant Actassion Agresment, and (IH) such olher services aivd
functions as agread betwaan Dautsche Bank and ihe Customer
from tms to tims,

“th-aBlils Reference Guide” means ha reterprica guide setling
oul the functions of, and the oporaling guldalings reieting to [he
Services In connection with, do-eBilis othar than Supplier

Financing Services,

"Dighta! Signsture” means 3 qualifed secioniz signature
crealad on tha basis of g quelifed cenificate assigned (o an
individus! person (acting inmofar ajio as sHomey of the
Gustamer) provided by a Certification Authodly,

“Effsctive Date” means the date on which tha db-eBllis
Agreement has been duly execulod by boih the Main Customer
und Dautsche Bank.

"Emasll Biting Raclpisnt” maans any addrasses of an (nvolkce
Idoniifiect by the Customar in its capacity ea Biller to Dautsche
Bank as a reclpiant of lnavoices in connaction with the Email
Billing function of db-eBils.

"Emall Biling S#rvices” means Hho services aod funclions
avallable to @ Customer in ils capaclty as Biller In conneciion
with db-Bitie rlating 1o the crealion and processing of bnvaices
in respect of Emall Biling Reciplants as further described in the
Diler Servicos — Spacial Terma and Conditions and the db-eBils
Relsrance Guide,

“Fundamentat Dutles” meons the duties of Deulsche Bank
under the db-eBlls Agreement which faciltate the ocderly
parformance of (he db-aBills Agreement and in the fulliment of
which tha Customer may trusl.

‘invelce” means any slectronic Invoice. of dabil or credht note
svouled #id/of procassed by db-eBiis on the basis of Customer
Information provided 10 Deulacha Bank by tha Cuslomer In Iy
crpuclly as Bilier,

nvolce Authentication” means the authentication of the PDF
Invoice (Including the Digite) Signature) by the selevant Payer o
Emall Biling Ratipiont. 88 the case may by, o3 further described
in the db-eBilis Reference Guids.

“Involce Reciplant” means tha Payer or Email Bllling Reciiant,
s the cose may be, 1o which Signed Invoices will ba made
available In connaction with the Bliler Services,

"Main Customar means the ontity ldentifed as such on page 1
of the db-aBike Agreement.

“Non-Clakming Party* means either the Customer or Dautsche
Bank, as the cass may be, other then the Claiming Party.

"Payer' msans sny customer of Dautsche Bank aligible for using
dh-aBills in the copaclty as payer.

“Payar Sarvices® means the sarvices and funclions avalable to
& Customer fn s capacily a8 Payer In cannection with ¢b-eBiks
natading to tha procassing and payment {excluding cradit notus)
dmcmm.ammwm-m«. the
scanning and recopnition of paper based Imvolias) 88 furthar
describod In the Payer Sarvices - Spaclal Terms gnd Condilions
ang the di-aBils Refarerice Guide.
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"Paysr Servicas = Spacial Terms and Conditlons® means the
spacisl terms and condiilons appilcabie to Payar Seryicas.

"POF [ovolce” means - for the purposes of the Signing
Services ~ 5 (acsimie document of the. Invoice in FDF format,
which s created by db-eBils on the basis of the Cusiomer
Inforriisticn provided 1o Dauliche Bank by the Customar In iis
cepacity as Bller.

‘Referance Guldes" means the db-aBlis Refersnce Guide, the
Suppler Financing Refsrance Gukis and the SFTM Refarence
Guide.

"Regulatory Duties® means the obligations, requirements,
resbiclions and other condilions umder applicaié laws of
regutations to which the Cusiomaer s subjact in conneclion with,
snd/or which govem or are related fo, the entering into, andt
periomance of, tw db-eéiils Agmement and the 139 of any of

"SFTM Reference Guide™ means the rsference guide satting
oul the funclions of, and e operating guidalines relating o,
Sacurs File Transfar Machanism (SFTM) Services for db-ofifs.

“Secure File Transfer Mechaniam {SFTM) Services® means.
the senvices and funcions ovaliabls b n Customer I
connsclion with db-eBills refating W tha accass to db-aBllls
using a securs Bla Yensfier method and as furthor descilbed in
the SFTM Specisl Temis and Conditions, the CIK ang the
SFTM Refatence Guide.

"$FTM Spacial Terms and Conditions® means the special
tenis and Conditions applicable to Secure File Transfer
Machanism (SFTM) Scrvices for db-eBills.

“Sscurity Meaaures® means the secuily requirements and
procadures In nalation to the Services and the use of db-eBllls
84t forth in the epplicable Reference Geide{s).

"Sarvices” meens Ihe services provided by Dawtsche Bank
thraugh, and it connection with, db-eBills sy specified M in
taspect of the Maln Customer, on psge 1 of the gb-aBils
Agraement, and {Il) in rospact pf any Cuslomer Affifats; In the
relevant Accession Agroement, and (i) guch other sarvices as
agieed belwesn Deutcche Bank and ihe Customer from time lo
tima,

"Signad Invotce® means the PDF Invoice and the Oigital
Signaturs, which (¥ made avellable for downlesd through db-
oilis by the Customer in is capacity s3 Blier andior the
rafavant Involce Recipisnt,

*Signing Services” means tha senvices and kuncions avaliable
to & Customar In iz capacily us SRl in coanection with db-
aBilis relaling to the provision of qualifed slactronic signatures
W Inveicas es furthar degcribed in the Biller Sarvices — Special
Tanny and Conditions and the db-a8ils Referarice Guide,

“Spucial Yerms und Conditions® maeans the special lems and
eoaditions applicable 1o the Services and shall inclide ) tha
Bifter Services - Spacial Tenmis and Conditions, () e Payer
Services ~ Spacial Tanms and Conditans, (1} the SFTM Specisl
Terme snd Conditions, {Iv) the Supplis Elnencing Senices -
Speclal Torns and Conditions, art/or (v) the spacial lems and
conditions refsting to such oiher sary and lunctions ss
ptovi?:g by Deulsche Bank In connection with ob-uBlis frém
time 1o Ume.
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*Buppller Financing Refarence Guide® msans the refarance
guide setting out the functions of, and the opersting guidaiines
reiating o, Suppier Financing Services.

“SBupplier Finzncing Services™ means the sarvices and
functions avallable 1o 4 Customer In connection with db-aBllls
ralating to the aale from a Gustomer I fts capacity as Biller to
Ceutsche Bank of s claims sgsinst Payers.

"Suppiler Financing Services -~ Ypaclal Terms aad
Conditlons® megnt the spetisl tarms and conditions applicable

o Supplier Finaricing Sarvites.

*User muans any Individual who is authorised by a Gustomer to
upe db-eBiilx.

‘User Verlication Dats® mesns any Liser 10, pasewsed,
porsonal identification numbar (PN}, smart cnml;‘ dlﬂ'al
signatures, digiial cudtificatos, cryplograghic keys or olher dela
orlcltm!hhnd«bndfr-lwfssmmwmdb-
eBlis.

“Wabsits” maans tha commercial wobsiio operated and
maintainad by Deutsche Bank (hrough which db-aBllle is
accasalbia by the Customer vk the Intsmal.
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di-aBlis
db-Suppiier Finsnce — Special Tarms and Conditions

1. Guneral

U] Tha following speclsl {sma Bnd conditions (inciuding

v Couniry Conditions) are supplemandal to ihe genenil tafms

and oconditlans applicable to the use of db-eBills ax set cut In

the Agreoment on the Use of db-eBllls In respect of Supplier

Eln::;,dnnn Services provided by Deutsche Bank to the
uxiomer.

{2) In  gddiion lo e words, exiassions dnd
abdreviations defined in the Agraament on the use of db-aSiils
shal, axcapt whore the context requires otfierwise, the faliwing
words, sxprossions and sbbraviations have the following
maaning:

"Additienal Country Criterin" maans the criterla set out i the
Counlry Condlilons appficabla in respect of a Clalim subject 1o
such Couniry Conditiona.

"Applicabls Day Count Fraction” means ihe day count fraction
spplicable to the curmency of tha Discountad Ciaim es further
described in the SupplierFinancing Reference Guide,

"Banxing Business Days™ means a day on which banks are
open for business at ihe jocatien of the Relevent DB Hranch,

*Claim™ means any and all presant and fulyre indebladness
caming of having coms inlo existénce prior to the terrination of
tha Bupplier Financing Servicas and cwed or purporied to be
owad fo the Cuatomer by a Clerit under or In connestion with 8
Transaction Contract for goods or seivices purchased by tho
Cliant from the Gustomer pursuant 1o the Trensaction Contract
(including bt not Smited 10 3ny salas laxos of VAT in respect of
any smounts 30 owed),

“Claim information™ means the folloying iaformation i respact
of wach Claim accassibla by (he Customaer through the Webaite:
(i} Cllant information, (i) Indicalive Net Amounl, {il} indicative
Discount Amount, (ivy Tenor and (v) Ingicative Diacount Rate.

“CHant' means any person required {0 make 8 payment under
or In connection with & Transaction Contract.

“Cllent Informstion” means the following Information recaived
by Deutachs Bank from the Clignik () Custemer's £t name, (i)
Chenl's full mame, (M} Customers Wenbfication Data, (W}
nominsi amosnt of Clalm, (v) currency of Claim, (vi) Matudily
Dale, (vil) number of the invoice reialing to @ Clalm and {vi)
Cusipmar §F Account dalails

"Clint Countrien" maans the country or counties speciied in
the CIK a8 amendad from time to ime by the paitias,

“Country Conditlons” means the further condiions spplicable
fo any purchase-and sssigament of Cleims by Deutachs Bank
from the Custofner which are contained in tha annex{es) 1o this
Supplier Financlng  Agreomest identfisd as *Country
Comitlons™ und which are relavant o the counby or jurisdiction
whosa lows govom the Transaclion Contradt relating fo the
risvant Claim(s) and the Clien? Countries (whes ralevany.

"Customer 5F Accoun?” means the Customer's bank sccoun!
specified by the Customer in the CIK far the recalpt of payments
In respect of 8 Clalm,

"Customaer's \dentification Daia® masns any date identfying
tha Customar.
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"Cut Cff Time" muens 12.00 p.m. {noon) on any Benking
Businass Day at the location of the Relevant DB Sranch,

*Discount Acceplance” meanc the Relevant DB Branch's
acceplance of a Discount Request.

*Diacount Amount” means an amount calcylated by mullplying
the nominal amount of u $laim with () tha Discount Rate and (1)
the Tenor divited by the denominstor of the Applcable Day

Count Fraction.

"Discount Payment Dals® means the date on which the Net
Amount is peid o the Customer which shall be a Banking
Business, Day no later than three (3) Banking Businezs Days
afiar the Discount Acceptance,

‘Ciscount Raly” means the Indicalive Discount Rale ae
agjusted in respec! of any Discount Raquest received by the
Relgvant DB Branch prior to the Cut-Off Time on tha date of the
Discount Accaptarice dum 16 the datermination of EURIBOR {in
case of a Euro derominated Claim) or LIBOR (in case of § USD
or CAD denominated Glalm} on the date of the Ciscount

"Discount Rsquest” means tha Customers offer o the
Relevant DB Branch to seli and sasign & Claim for which Clalm
Information has besn posiad on the YWebsite to the Relavant DB
Branch on the basis of the Discounling Terms and the spplicabla
Eiscount Amound, Discount Rale and Net Amount.

"Discount Request Cancellation® means tho Customers
revacation of 2 Discount Request,

"Discountad Claim” msans any Claim which I3 sold and
nssigned or purported to be aold and ssikned lo Devisths
Bank In accordance with this Supplier Financing Agreemant,

*Discounting” insans the purchesa and assignment of a Claim
togetfier with the Ralaled Collaleral pursuant 1o the terms of (he
Suppllet Financing Agreement.

"Divcounting Notice™ means a hotification by emeil fiom lhe
Relovant DB Heanch toa Clien! that a Claim sgsinst such Chant
has besn a0l and pssigned o the Relevant D8 Branth
subalantisdy i the form saf tut in tha annex attached hereto or
o ofherwize specified In the relsvant Country Conditions.

*Discounting Terms® means the terms and candiions. eat sut In
Clavsa 4 of theas db-Suppler Fingncs — Speclsl Terms and
Conditions,

"indicative Discount Amocunt™ meang the indicative {non-
binding) amount calzulaied by multiplying the nominsl smounl of
# Clabn with {i) the Indicative Discount Rate and (i) the Tenor
divicad by tha denominstor of e Oay Counl
Fraclion, as displayed on tha Wobalte tor informalion purposes
onily and for nceess by the Customer as further describad in the
Supplier Fingnce Rofsrence Guide.

“Indlcative Diicount Rate” means the indicative (ron-binding)
discount rala expressed a8 o porceniage opdated from tme to
lime a8 digplayed on the Webtie for information purpases only
and for ageess by [he Customer os further dascribed in lhe
Suppler Finunce Refirence Guide, whigh consiats of the sum of
(8} the discoun! margin e¥pressed as e percentage and (b)
EURIBOR (it case of 2 Eurn-dencminsiad Claim) or LIBOR (e
casd of 3 USD or CAD deneminated Clalm},

"Indicative Net Amount” maans the Indicative (nosi-binding)
purchasp price of a Clalm calculated by sublacting tha
Indicative Discount Amount frim the nominal amount of a Claim
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as displayed on the Webshe for information purposes only and
for access by the Customar as further described in Ihe Suppiisr

Finance Referance Guida.

*LIBQR" maans {1) the Intsreat rate thet appears on REUTERS
page LIBORS1 ol agpox, 12:00 p.m. &l the location of. the
reiovant DB Beanch, based on @ wmslwily thal comesponds 1o
he mean weighled matunty. of the discountad Cialms or (1) # 1o
inlsrant rete Is so quoted kv such miluily, the Intorst rate
detarmined by interpolation on & lnear basis using the next
langer and the naxt shoder interast pedod quoted,

"Maturlty Dats™ maans the data on which the Clanl's payment
1o the Customer under a Claim ls due,

“Not Amount” meana the purchase price of a Claim calculated
31, lgtl;cﬁnn tha Discount Amourt from tha nominal amount of
e L

“Person” maans 8 nelurdl person, corporution, limiead liability
company, Bmited paanership, ganeral patnarship, assoclation.
uhincorporgted assoclalion, lust or cther type of eniity or &
goveinmen! or any polilical subdivision, agency of
ingtrumnmentality tharaol.

"Reisted Collateral" has the meanlng ascibed to Tt In the
melovart Country Gonditiens.

"Ratsvant Countriss” means the countries spacifiod in the CIK,

"Relevant DB Branch® meana Deutsche Bank AG scling
through Its respestive branch as specified in the CIK;

“Stmite” has the meaning given 1o such lemm in Secllon 6-
102{a}{76} of the UCC.

“Supplisr Financing Agreement' means the framewark

agrsamant relating to the Supplier Financing Semvices for the

Discounting of Clalims coostilutad by the Agréement an the Use

3!0 dn&ihwl and these Suppilsr Financing — Speclal Terms and
tions.

"Tax' meanc sny presant or fulire lax, levy, impos!, duty,
wskessmont, fee or other chiarge of withholding of eny nature
Oncluding Interost, punalties and additions therelo) that s
Imposed by any govamenent or ether tadngauthorly.

“Tenor" means the number of days from tha Discount Payment
Dz {0 tha Malurily Date,

"Transaction Contrict® means the ogontract belweon the
Customer and tha Client pussuant to which the Client purchases
poodde or pblaing senices from the Customer.

*UCC” means the Uniform Commercial Code (or any SUcCEssor
siatutn) In effect in the State of New York and In eay othar
domestic or foreign jurisdiclion whoss iew ic relavant to the
vadidity, perfection, affect of perfection or priorty of the Intetest
of me Relavant OB Branth In the Olscounted Claims,
Relarences. hormin 1o sections of the UCC shall inciude any
coretpandlng seclions of any smended UCC or successor
stalute. In addiion, whare the conlext 50 requires, any lamm
defined herain by refergnce io the UCC ¢hall aiss have any
extanded, altomative or enpiogous meaning given 1o suth tem
In Canadign and otier foreign parsanal proparly security laws, In
all cases for the extansion, praseivation or botlerment of the
rghts of Deutscha Bank,

VAT maans sny value added tax payahle In Germany end/or
any other juniadiction.
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(3 The annaxes io the Suppller Financing Agreemant
form en indegrai part haroof.

2 Scope of Supplier Flnanciig Servicas; Sat-up of
Supplies Flnancing

[$] Dautsche Bank shal provide the Supplier Financing
Servicos through the Wabzite whareby the Customar can, infer
alics ) access Claim Infommation, {§) make » Distount Reiguast
to tha Relevant DB Branch, (i} cancel & Discount Requasi, (v)
raceive (e Relevant DB Branch's Discoun! Acceplance o
rejection of a Discount Request, {v} access certuin Jnformation
regarting Ihe status of the Discounting and/or the payment In
respect of a Clakm, (v} meks inquirios with respect 10 cenain
Informailon relating to 3 Claln and (vil) recaihve cartain repons,
oach in accordance with the Suppiier Financing Agroemant and
a3 funther described in the Suppier Financa Refsrosce Guids,

@) The gpeovision of the Supplier Financing Services
through db-eBills ks subect to the fulfiiment by the Customer of
the relovanl selup requiramenis sat forth In tha Supplier
Financing Refirence Guidi.

3 Intormation

1 The Customar may sccass any Cleim Information on
the Wabsls for the time period spacified In Ihe Supplier
Flnancing Reference Gulde.

@ Tha Custorear ageaes that:

{) uny Chent information mads aveilable tc tha Customer by
Deutkchw Bank through ihe Wabslie is solely besad on tha
information made available by the Chent 1o Deutseha Bank and
Dautsche Bank shall, thareiore, not be undar any obiigation 1o
authenticale or varify any such Client informabion or be
respansible in any way far ihe comeciness of the Cilent
Information =0 presenied; and

(i1 the Inclcative Nel Amount, Indicative Discouni Amaunt and
Indicative Disceunt Rate are for infarmation purposes only, sre
mol hinding end may difier from the Net Amount, Discount
Amount and Discourt Rata applicable at the Sme a Discounl
Atceplance |5 made {due io 2 change in EURIBOR or LIBOR,
as the case rmay be).

3 The Cusipmer shall verly (i} the comeciness and
completuness of each Discount Acceplance received by the
Cuslomer and (i} mositor and racenclie regeipt of the ralevant
Net Amaunt In respect of & Discounted Claim In the relevant
Customes SF Accounl.  The Customer shall promptly nolify
Doultche Bask of sny Incorreciness of the Discount Accepianca
or sny Inturreciness or fallue of raceipt of tha eavant Net
Amount.

4 Divceuntlity Terma

{1 Ouring the term of iha Suppier Financing Services and
subject lo the terms of the Supplier Financing Agreement. the
Costornar may offer to Deutschs Bank on gny Banking Business
Cay any Cleim (logathar with any Relaled Collatesali for
purchase gnd asxignment by subiniiling 8 Dizcounting Requasi
{0 Deutscha Bank as further described In the Suppler Financing
Raterance Guide. Each Discounting Request shalf include the
Claim Infarmation relating lo the offered Claims and shap
censifiute an offer of the Customer to sell and assiyn tile to 1he
offered Claime snd the Cusiomar's Interast In the Ralated
Collatarat to Deutscha Bank and a rapresentation by the
Customer that the representations and wamranilas set out In
Clause 8 of these db-Supplier Finance — Special Terms and
Conditions below ars thwa and comect gnd will be true and
corvect at the ime the Net Amount wiil ba paid,

Page 10 of 16



Deautsche Bank Group

{2 The Customsr may revoke 2 Discouning Requost at
ény tme prior 1o the Discount Accigtance by the Rslevent DB
Branch by submitling. a Discount Requost Cunceilpion as
further disscribed in the Supplier Finunce Refsrance Guide,

{3) Deutscite Bank may accopt any Discounting Requeet
on eny Banking Businoss Day pursuant 1v the terms of the
Supphes Finpnoing Agreemsnt by subriliing B Digcount
Accaptancs B the Customar as furthér described I the Suppiler
Financing Reference Guide.

) The Customer hersdy waives receipl of the Discount
Acgeplanca,

{5 Any purchaze of Claims by the Relsvanl OB Branch in
connaction with tha Supgliar Financing Servicas shall de an a
non-racourss basis; provided (bat the Ralevant D8 Branch shall
have ful mcourse against the Customar for tredch of any
representalion, wansnly or sgreement made by the Cusfomar.

{8 On the Ciscount Faymeni Date. the Relovanl DB
Branch shall pay Ihe Cusiomer the Nel Amount In respacl of a
Discounted Glaim by a credit to tha Custornar 8F Accoun,

6. Assignment and Teansfar of Claims and Ralstad
Colinteral; Notlification of Clisnt
{n The assignmant and iranater{s) of any Claim and lhe

Related Collaters! shall &» subject io, and siall ba effactad In
accordance with, the relevant Country Condiifons and shall
become effective upan ilve payment of the Net Amount to the
Guslomer 5F Account.

£} Should any hurther statements or actions. Including
axeculion und deiivary of documents, becoma necessery for the
vakidity or sffactivaness of the assignimsni{s) and Urensfav(s} of,
andior lo anforca the Discountad Clafma andfor the Inlemst of
Deutsshe Bank In the Related Callateral, the Customer, ot its
cxponse and afier consullation with the Reisvant DB Branch,
wil issue such siatements, take such actions or erangs for
suct: actions {0 tie taken without undue delsy upon Dautscha
Bank's request.  Without Unilting the foregoing, the Customer
shat, et lts axpanse, perform all steps requested at gy Bme
and from Yme 1o time by the Rajvant DB Branch fo perdect,
mainieln, protecl, and enforce Deulschs Banka ownership
Intaras! In gich Discountad Clsim, inchiding, withott Smitation:
(i} exaculing and filing, at tha requast of the Relsvan D8 Breach
#nd in mny officals) specified by tha ralevant DB Branch, any
UGG Mumcng of conlinuption Stateminis {or analogous
docymentation uniser Canadian and other foreign persanal
property secwity laws), and amendmants thereo!, In form sng
subslance sullslaclory (0 the Relevant OB Branch (and tha
Customsr heraby authorizes the Relevant DB Sranch to fls w0y
such UCC Gnancing statement, conthustion slatersnt or
amendmint (or analogous documentetion under Canadian and
other forsign pessonal propery  secuily liws) desméd
necéadary or Appropriate by the Relevart DB Branch); (1)
dativering to Detische Bank the odghais of &l hvcices and
slverinsinuments and documents nolating 1o Discounted Clalms,
ondorsed or mxsigned, i so specified by the Relevant (B
Branch, to Deutsche Bank without resircllon; (i} piacing
nolstions on tha Customer's bocks of eccoun! lo disciose the
Devischa Bank's inforwst In the Discoumted Claims; {iv)
dalivering to Hho Relevark DS Branch all letters of credi on
which the Customar is named bensficiary and which provida for
wrmmmmnlucmmbnandmm
Doutsche Bank 1o have “control” (wilhin the meaning of Secton
§-107 of the UCC) of of Inttar ot credi? dghts. retating thereto; ]
tahing 23 sieps requested by Deutsche Bank to grant the
Deutsche Bank “caniral” (within the meaning of Sectivns §-106,
$-108 and 8-104 of the UCC) of a1 depasit accounts pylablighad
by Doutsche Bank for the Cusiomer in which paymenis of

/
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Discounted Claims are doposited; and (vi) taking Such olher
sleps as sre deamed reasanably nacessary or desioble by e
Rilavant ©8 Branch to malitaln 3y protect Deulscha Bank's
ownqrship interest In the Discounted Clalma end Deutschs
Bank's Intorest In the Reiated Colldtersl, To the exteni permitted
by applicadle law, Deuische Bank may #o, withoul the
Customer's signalurs, one of mora UCC financing slalsments
{or analogous docurentation under Conadian and ather forelgn
pertonal propenty securtly laws) disgiosing Deutscha Banks
ownarship Inlerest in Discounted Clalms, which fipancing
slalomant{s) may atate thal they cover “all accounts purchaset
fram tma o tima by Deutsche Bank AG" of the Cuslomar and
Deutschio Bank's intaras! In the Retated Colileral.

[x)] It wn asignmient or bansfer of & Discounted Clalm
and/or 1ha Related Coliateral s nol, o nol yel, possible or
efinclive, the Customer will hold and sdmintster such rghts in
trust on behalf of the Relavanl 0B Branch. The Customar will
indemnify ha Relevant DB Branch for any losees, cosis,
damages o axpenees sising thecefrom.

“ Tha Customer confirms that the Relevant DB Braoch
gy &t Aby {ime in its soho discretion, without Hie-consani of er
any nolica (o the Customer

() sall, Jusign and/or transter to u third party, In whole of in parl,
sry Discounted Claym, the Relovant DB Branch's inerest In the
Retpted Colialersl andt all rights acqtired In respect thereof
undar this Supplier Financing Agreamant; andlor

(i) oty al any tme (ho mlevanl Cloni of the sale and
sasignmant 1o the relavan! DR Branch of a Discounted Cigim
wpainsl the Client, which nolica may be getisraled automatically
and sen alecironiially 1o ihe Citant substantiolly in the farm af &
Discount Notics,

(5) I¥ tha purpese of the provision of the Relatad Goliateral
ceases {0 exist, the Relovant DB Branch will, at the Cusiomer's
raQUER! and expensd, ratum or retransfer any remaining Related
Collstaral {0 the Customar,

& Raprssantations and Warranties

&) Tha Cuslomar reprasatils #nd warmants lo Ilhe
Ralevant DB Branch that {arid repealy such representations and
warranties on each Discount Payment Date);

{) R is duly oroanized and validly existing ynder tha laws of is
jurisdiclion of farmation end is duly qualifiad snd suthorized i
angage in busingas in ench jurisdiction whare the gwnarship by it
of poperty or the conduct by It of businwes mokes such
quelifization and suthorkzation necessary. except where the
fallure to bo st qualified wnd authorzed would not heve a
materidd aciverse effect on the Cusiomer of on lhae validlly,
enforcesbiily or collsctebiiity of Discounted Clsims or Dsulsche
Bank’s awnarsitip interest therels,

#) pumuant to Section ¥ (Approval of Dsutsche Bank
Agreemand) of the ortier of the Ontarin Supstior Coun of Justice
{Commerciul List) datad January 30, 2008 {the "CCAA Order”),
£ hns il poveer and suthanlly to enfer Into. and perform e
obligations under fhie Supplier Financing Agresment snd hag
taken al) necessary staps ta authorisa the emering i, end the
pedonvance of is obikmtions. n connestion with, the Supplier
Financiag Agresment;

() pursuamt to Section T (Approvel of Deutsche Bank
Agresmant) of the CCAA Order, the Supplier Financing
Agresmsnt pnd each assignmant and tansfer relating thersto
wil. whan mede, constlite Its legal, wuMd and binding
obligations anforcaabls in actordance with their respeciive
terms;
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{iv) ail naceseary auihorisstions have besn granted for entaring
into, and performing the obiigations in connestion wih, sny
Transaction Comract and the Yransaction tontemplaled hareby
in respect of a Clscounted Claln;

v} all pacossary staps have boan taken 1o onsure Miat the
Glienil can make ony paymants in respact of @ Discounted Clim
In the cumancy of tha Discountad Claim and in fresty avallsble
and frsely franstorabia funds at the locstion of the Relevant DB
Branch and i accordance with the laws of the Clent Gountry
(Inciucing any foraign exchange or cutrency control repulations):

{vi) the Transaclion Corfisct end the Suppler Finanging
Agreement and the Uansactions contsmplated thersby and theic
implemantation ln respact of & Distounted Clabe have been
#pproved by il pertinent govemmentsl authofies W the
selavant Customar's counlty {of no siich approvals sre

tapuirad)
ant do not conlmvene any appiicatis laws., snd the oxecution,
the Customar of the Trarsackion

dalivery or performanca by
Conlract or tha Supplier Fineneing Agraenmant, and tha sale by
o Customay 1o Deuteche Bank of any Discouniad Cialn, does
not violate sny such sppficable Inw, any orders, Judgments of
decraes of sny court or govemmental apency o of any contrect
ar agesemant to which the Customeris & party;

{vl) the Customor has fuififlsd s obligations under the
Transacon Contact W respect of gny Discourtad Claim and
the deliveden and/or ssrvices underying @ Oiscounted: Claim
hava baen provided in fuZ and as contraclusily sgraed;

(vil) sny dispute resulting from. or In connection with, ths
Trangaction Contract |n revpect of 8 Discountad Claim shal be
satled belween the Customar and the Clent at no cost of
axpanse lo Deutscha Hank and shell nol affect the voiidty,
efiectivaness, enforceabhility, amount and Maturity Date of such
Discounted Claim or Deutsche Bank's Interas! tharaln;

(i) the Customers CIK comocty sets forth: [jj the Customers
1umdictilgn of formafion, #s frm of omanization (sg.
comaoration, Emited liability compary, lenited parinemship), and
Hs organizational identificebion aumbser, If any, 0) the location of
the Customor's chis! executive oifics, place of
business and cenler of mauin interost snd (8)) #s Rl ang
complsie legal neme, as se! fodh do s ocrganizationat
documents, nd eny other nems  had in te preceding frve
yuars, #nd (iv) any Yede name or uibar name under which it Is
doing buginess; and

) pursuant 1o Seclion 7 (Approvel of Deulsche Bank
Agresimeni) of the CCAA Qrder, ugon the payment by Deulschy
Bank of the Discount Amounl In respect of a Sheim, Deutschg
Bank shelt have a valid shd {upon fiing of UCC finencing
slataments, or analogous documentalion under Canadlan and
olher forelgn personal fvoperly securlly lwwe, with res
tharelo) perfected ownarshin Intires! in such Discounied C!:l'rr?.
subjact to no other lien, sacurily Interast or ather interast.

{23 In mespect of sach Claim subject to 4 Diacount
Request, e Customer represénts and wartants (o the Relevant
OB Branch ihat (snd repeais such rep §
warantes on the relevant Discount Payment Date):

& such Cislm conglitutes the fega), valid and binding obligations
of tha Glient owed in tha amoynt, on the tamms and at the
Mawsty Dats set fvth in the Claim Informabion and is
enforceadis without any reskictons #nd free of any dafences,
offaels, dnduclions;

) sk Claim shail by denominsed and payibla in any of the
turancies zet out In Annex 5 of the CIK Bnd arise from

7/
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Transaclion Coniracl govenad by the laws of cne of the
Relavant Gountries;

(i) [irentiorally deletad]

{iv} pursiant to Secifon 7 {Approval of Deutsche Bank
Agreament} of the CCAA Chder, such Clalm and X Related
Colialaral ame froely snd validly assignable and transferabie o
Deutsche Bank, sd fofiowing the assignmen and tanster
pursugnt 1o the ralevant Country Conditions Lhe fite to sny such
Claim, and tha Customar's interest In s Ralaied Collsterat, wil
ba eifectively vesied in Deutscha Bank in tull, kee and clsar of
any securlly Intsrests, fiens, hypothecs or other encumbrances
of adveree cleims [othar than the interast of Deutzche Bank
thereln};

{V) such Claim is not and will not be contested by the Client
obligated thorean anid such Gfient has no rights of seloff or
recoupmant In reapect of such Cham,

(v} 1o the best of the Customers Knowleoge, the Clisnt
obligeted on such Cizim hes not suspended paymenis of His
abligeilons, has not dafavited on sny paymants of iz obligutions
and has nol Rled any patifion for refief under any benkruplcy,
recrganization of Ingalvency lows of any Jurisdiction;

{vif} tha Clent obligated on zuch Ciaim is kocaled in one of the
Clienl Countrias;

{viii) such Claim complies with tha Additlonal Country Griterla;

{ix) each copy of an invoioa dellvored to the Relevant DB Branch
by The Cuslomer with respect to such Claim g a ganuine copy of
the erigginal invilce sant 19 the Cient ramed thamin: and

{x) such Claim constitites an "sccount” Bs defined in Section &=
102{a)(2} of the UCC,

T Undartakings of the Custorwr
The Custpmer heteby sgrees and undatakes that:

4 tho Customer will not enter into any sgreament or
arranpgement with tha Cliant (including the grant of any credl,
discount, deduction or extension) which may afect tha validiy of
any Discounlad Claim, [ts amount, due.dsie or enforcoability;

@} excapl for the assignment therso! to Deutecha Bank,
the Cuslomer wiil not. after the date hareol, (i} cidale or parmit
to subsist any securdly infarest over any Discounled Claim ar all
or any of the Customers nights, 8 and Inferost in sy
Disooyntad Claien, (i} assign, transler or clhaerwise deal with any
of #s vighis in vespecl -of any Discounted Claim or fii) parmit or
avihortte the fling of seny UCC francing slatement (or
aawiogtius documantation under Canadian and olher forsign
personal prapasty security laws) covaring soy Discounted Glaim,
excapl for UCC fieancing statoments (or anslogous
documentution under Canadian and other forsign persons)
property socuilty laws) naming Csutsche Bank a3 sEcured party;

(t)] the Cusiomee wil ensuss thet af necesssry
sutfiorisations for concluding and performilng the Transaclion
Contract, the ansacliont conlemplsted thereby snd for the
Clent providing Woely available and transferatile cumancy of tha
respadiive Discounted Clalm In the location of ihe Relgvant DE
Branch, in accordance with the law of the Client Country, for &
Oiscountad  Clalm, hsve bean granted and thal fhese
authodsations shall continug o apply afler the Relsvan! DB
Braneh hax purchusad tha Cliimy;

“) at any bme, at \he Gustomers expensa, the Customer
wii {) provide the Relevant OB Branch with 2 copy of, or any
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requesiad information or detulls of, the Transeclion Contract In
respect of a Disecunted Claim and It¢ implkementation, (i) eliow
the Relavant DB Branch 10 Inspect the relovang fieg ralating to
any Discounied Chylm ani s Related Cailateral and i} provide
the Refevent UB Branch with coples of ducliments contalnad
tharein and Yo confim that such copies contorm to {he DHghns!
documents;

8) it shali advise tha Refevant 08 Branch In tha avenl
Wl (i} sny reprosentation or wamanty made. by the Customer in
Clause 6 of theso db-Supplier Fimnce — Spacial Terms snd
Condilins is or proves 1o have bean incomsc! of insccurats
whon made or repaated or (H} in the event of sty treach of say
of the undartakings in this Clause 7, in auch Case 88 500N as
the Cuslomer becomas sware of sush event:

(8) R will nol subemit any Discount Requast uniss: ()
Saction 7 {Apprevat of Devische Bank Agrasmant) of the GCAA
Crder ramains in sffoct, unamonded; or (R} U has nolifiad
Dautyche Bank In writng of the formination of, or any
smendment of, Seciion 7 (Approval of Daulsche BRank
Agmameni) of the CCAA Order, and, thentufar, It hag taken at
necessary sieps (\n (he satisfaction of Deutsche Bank In its sole
disaration) to ensute thal Deyische Bank wil obdain any Claim
purchased tivarsatior, logether with sny Reluisd Cotatara), fes
aad clesr of any secuiily Inlersals, llens, hypaihecs or other
ancumbrances of sdverse dlalng (other Man the Inlorest of
Deutscha Bank thersin);

1)) it wilt not changa the locatiin of fs chiel axcutive
mmmm«uﬁummmwmmma
orgurization or jurisdiction of organization from thet spacified in
the CIK, unless in each case i gives thie Relavent DB Branch =
foast ihirty (30) days' priov wiitten nalice thereof and sxecutes
any and all hnencing stalemunty and other documents thal the
Ralevant OB Branch requests In connsclion ihverewith; provided
that na such change shall be mada to & julsdiction or location
oulside of the. Linked Statas or Cenads unless #io Rejgvant D8
Branch shal! conssnt tharetc In wiling. The Customoer thalt at
51 limes Be ond romaln a “registared organization”, The
Customer shall not have mode than one jurisdiction of formation,

[{:}] H wiil comply with the ratevant Country Genditions;

{9 It ahwil notity the Relsvant DB Branch, In writing, of the
foifowing matters at tha following limas:

() Immediaisly aker baceming aware of any viojation of any
law, staiute, reguintion, of ordinance of a pavemmental guthority
afocling the Cusfoimer or any of fis subskdares or any
fransaction giving rise lo » Discounled Claim which could
EEE0 be sipacted to have a maiarlal acverse eftect on the
Cusiémer or on the validity, enforcaablily or coliec of
such Digeountad Claim or Devteche Bank's cwnership Interest
(I}  any dispula with the Client reganding a Discounted Glaim
or any assartion by tha Cllent obligated on & Dizcourited Claim
of any defense, seioff or counlarciaim 1o ils chiigation W pay
such Discountad Chalm;

()  any azsertion by any Person (oiher than Deulsche Bank
g its cu!:nee) of Yille ta or & ascurily interes! in a Discounted
alry; an

() immadiately, the termination of, or wny amendmant of,
Saction 7 {Approval of Deutsche Bank Agreement) of ths CCAA

Order,

& Customar Indemn |ty
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{1} Without limiting Gieuse 13 of the Agreement on the
Usa of db-sBills, the Cusiomer shall ndernnify the Retevant 0
Brench agains! say damages, [lwbiilles, costs, ciaims, loases
and expansas (inciuding legel feas) which Daeulsche Bank may
suslain s a result of;

{1 any represantation or warmanty made pursuant lo Clause B of
thiave db-Supplier Flaamce — Specisl Terms and Condifions
proving to have baen incomect or misleading when mada or
ropaated;

{ the breach of any undertgking pursyant to Clausa 7 of these
db-Supptier Financa ~ Speclal Tertns and Conditions for which

he Customer is raeponsible; and

{il) any breach by the Customar of s cbfigations under any
Transaction Corrtact for which the Customer Is responsihia.

) Notwithsianding Section 8.1}, the amount that the
Relsvant DB Branch shall be enttied te claim under Clouse 5 of
these db-Supplier Finance — Specisl Torms and Conditions by
rogson of & bresch of the Customars ropresentation e
wananly in Clause B(2J() of tha db-Suppiler Finunce Special
Tamms ané Conditions In respast of any Discounted Clam shaf
ba () the amounl by which any Cislm sffected hy such breach,
or any paymenl thereon, Ik retisced as & consequanca of such
breach, roduciion or rafusal (the *Reduced Amount™} and (i}
Intarast theren ram the affscled Clalm's Matudty Date untl! the
daie of aciual paymant of the Reducad Amoun{ (both bedore and
aler jusgement, If any) ecening on & dally basis at the Ciscoun|
Rela and (7)) reasonable costs incurrad by the Refevani DB
Branch (including, bt not fimbied o, Bigstion costs) (the
“Indewnnified Amount). f and ko the extent possible, ihe
Re‘evant DB Branch wig, upon s recelpt of the indemnified
Artount In 84, re-assign andfor relransfer o the Customer
{withoul recourse or any representation or wamanfy whatsoever)
al the Cusiomer's sapanse the relevant [part of the} Claim snd
he Reisled Colateral aszigned sndlor Larsforred to fhe
Reftvant OB Branch up lo the Reduced Amount. Tha Relsvant
D8 Branch shall not ba Hisbia for the validity or electivenass of
auch re-assignment and relransfer,

a. Paymanis; Accounts

{1 Tha Customar sgreas (ho! the Relevant DS Branch wil
coilgct the peyment of eny Olacaunted Claim from the Clisnl
Should, nonatheless, tha Customer recaive payments of asy
typ@ with respeci lo sny Disconnted Clatm than such payments
shal! be pcceplod by tha Cusiomar on Betall of and-on trust for
e Relevant OB Branch and fransfamed lo tha Relavent DB
Beanch withott undue delay,

@) The Customer xhall not accapt any promisaoey nold or
other ingtrument wilh rezpect 1 any Discountad Claim withoul
the Relevant GB Branciva written consent. i ihe Relevant DB
Branch connenia 1o thé acceptasce of say such ndtrument, Ihe
Customer will prampily delivar any such Insiument recaived by
the Cusiomar 10 the Reievant DH Branch, endorsed by the
Customer 1o Deulsche Bank In & mannar salstaclory In farm
and substance to the Relsvant OB Branch.

{3) Any paymants of the Customer to tha Relevani DB
S:anchi shall bo maitte to the account and under the referonce
spacified in tha CIK.

(#} The Customer acknowledges that Deutsche Bank may
eqler inlo @ paying zency smrangement with sy Clienl retating
to Claims not subject 1o & Discaunt Asceplance and agrees that
25 & consaguence of such amangement any chenga o the
Cuskuner SF Account ahall only becoma effective ypon recelpt
by Deutsche Bank of 3 written confirmation by the Client to
Doutgche Bank ackrowledging w corresponding change for the
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purposas of the paying agenty arangamend and such change is
mbocied in e CIK. Tha Customer agrees thatl Deutscha Bank
shall be entitisd to continue 1o affect payments With raspect to
any Discounled Claim to the odginel Customer SF Accoun,
unkl the new Custemer SF Accaunt is reflected in the CIX,

10, Taxen

{1} All paymenis made by the Clenl o the Relsvant BB
Granich on any. Ciscounled Ciaim ahall be made without any
daductions, churges, fees or withholding for any Tax uniass
requirad by law. If any deduction or wthholding is requited by
lew In Facpect of any such paymend, the Customer will indemnify
tha Ralevant OB Branch for the amount of any such deductions,
charges. fees or witholding for any such Tax.

2 Tha Custamer will file all Tax retums, full 3 ofher
Tax retated duties and obiigations, will pay any Taxes when dus
o the competont tex suthoriles and wal KM sach of tha
foregolng dulies and obfigations In actordance with the
soplicabls law (including applicable sinfements by the relevsm
ix authordties). Tha Customver shell infom Hw Ralevant GB
Branch of possibls sales tax or wadse tax {GST) clalms or Tex
paymnent raquasts by the ralavant tix suthorities without undue

1. Governing Law; Choice of Forum; Servike of
Frocess

N The Suppller Financing Agreanant shall be goveimed
by, snd shall be consiruad In accardance with, the iaw of the
Stala of New York without regard o Its conflict of laws princlpius
which would meke tha Jaws. of any cther jursdiction applicably
to the Suppier Finuncing Agroement,

@ Any legal aclion or procesding srising under, relating
to of with mapac! to the Suppier Financing Agresment or any
{ransaction thereunder may be brought i courts of e State of
NmYmmmhmaCﬁrMCowﬂlyﬂfMYcﬂwrmm
United Stiitos Districi Cowt Ror the Southem Districl of New
York, and a¥ ep
consents, for iself and each Customar AMilate and in reapect of
s and each Cuslomer Affilsle’s propatty, © the exclusive
futlsticion of those courts in any such aclion or procaeding:
provided. hawevar, that Deutschie Bank shadl slso hava the sight
1o bring any such action of proceading againe! tha Cusiomer or
any Cusiomer Afiaie or iis nsxets {i) n the courts of any
Judsdiction whare e Gustomer or such Customer Afiliate is
organized or domiclled of Ha ussats s localed of (i) in the
courts of any other jurizdiction which Deutsche Bank deem
NACARRRY or appioprials In ondar to enforce the Supplier
Finance Agresment of the Cusiomers o sy Custoniar

Affilialo's obligations therunder or sny colieleral tharsfor, The.

Egj:menho: its g;;ﬂ behait and onh behall of sach Customer
iate, vocably walves any objection, Intluding any
objection (o Ihe laying of vanus o based on the Qrounds of
forum pon convenisns, which it may row or heresftar hava fo
the bringlng of any action or procesding In sugh courts in
respact of ihls agreament or any decument melatad hereto.

(3) The Customer, for itself and sach Customer Afiiste
hamaby waives porsonal sarvice vpon it of #ny summong,
complaint or other court process in sny sclion &r peoceeding
arising tindar or rolaling (0 the Supplier Flnanca Agreentont o
any trensaclion thereundsr onid agrees that et such senice of
process may be mede upon it by repisterad or certifiad mad
{relum rocelpt requenied) dimcted fo the Customet at is
address 88t forth in or pursuant 10 the CIK, and service 30 made
&hat be deemod to ba complated tan {10) duys afst 1 same
shall fave been so deposited in the mails postags 8
Hething cantatied herain shall affect the right of Devlsche Bark
to. serve legel process by any othier marner pemmitied by
npplicable faw.

Deutsche Banic

12, Returmd Goods

i1 » Cliast relums to e Customaer any goois relating 1o any
Discounted Claim, then the Customer sheld prumptly delerming
tha inason for such refum and shall promplly nolfly the Retavant
OB Branch thareo!, Esch such notion shadl indicate the ressons
for the ralums and the locationa and condition of the refumed
goods. In the ever! any Chenl refums such gbods o the
Customer, the Customar, if so requesied by the Relevsnt D8
Branch. shall: '§} hold such retuned goods In twst for the
Relevani DB Branch; () zogregale all such miumed goods rom
alf of iis other properly; (i1} dispose of such relumed goods
asccording 1o the written instzuctions of the Relevant B 8ranch;
and (i) not [asue ary credits or allowances wih respect thereto
witioul the Relevant DB Sranch's prios wiitten consond. The
Customer grants fo Oeutsche Bank a sacority interast In ali such
rmiumed goods, which secusity Interest shall secure an amount
equal to the face amount of the related Discauntad Claim plus
iMeres! thereon al the rele spacified therein plus, withoul
duplications, sff smuunts owing by tis Customer io Deutsche
Bank n respect of such Discounted Claimy,

13. Relmburssments of Costs and Expenses; Indemnity

{n Without fimiling @ Cuslomer's obfigations uader
Glause 19 of the Agreament on Liss of dh-eBills, the Customar
agrees 1o pay 1o Deulsche Sank (which lerm shall In any svent
include: the Relevant DB Branch), on demsand, of rsasonable
costs wnd axpenses that Daudeche Bshk pays or Incurs In
cohraction with the administration and enforcemant of the
Supphier Finenciod Agreement. Ingiuding, without ¥mitation: ()
cosls and  mpentas  (inclidding  sllomeys” fees s
disburioments) paki or Incumed 1o enforce Deulsche Sank's
fights and [ntecests theresmder and offfrwice enforce the
provisions of the Supplisr Finance Agresment o Io. defend any
daima made or threatansd (x} againsl Deutsche Bank sriging
out of the transactions centemplaisd therady, (y) by the Clent In
maspect of its obligations under & Discountad Cisim of {2) by any
third pesty- asserting #n interest In & Discounted Claim; (i) costs
and expanses of lien weasches: (K) taxes, wes and other
charges for fiing UCC finencing statementa and continustion
sulements (or snafogous decumentation under Canadisn and
cihver foreign personal proparly security lmws), and ather aclions
to parfact, potact, and continue Dautsehe Sank's interms! bn the:
Discounted Claims: tv) suna paid or Incumed to pay sny amount
af taka any stlion required of th Custorner under the Supplier
Financing Agreemant that the Cuslomer falls 16 pay of (ake: (V)
cozls of Dautsche Bank for ihe vedfications of the Discounted
Claims and the Customer's cpemilons; and (vi) tosts and
exponses of pressrving and protecting Deutsche Bank's interast
in the Discounted Claims. Tha faregoing shall not be consirusd
to tmit any other provisions of tha Supplier Finenting Agreement
regarding cosls and axpanses (o be paid by the Customer.

12) Withou! limMing Osutscha Bank's rights under (e
generl indemnity contalnsd In Clause 13 of the Agreement on
Use of dixaBills, the Customier agroas 1o defend, indamnily end
hoid harmlass Deutsche Bank, and esch of #5 beanches.
ngencies, officers, dirsclors, ampltyees. counssl, zgenls and
attomeys-in-fact (esch, an ‘Indemnified Pargon’) harmiess
fom and ageinyt soy and sl labiies, cbiigalions, lossas,
damages, penalties, sctions, Judgmants, sults, costs, charges,
expanses and dabuvsements (including Tees and disbursements
of counsel} of sny kind or nature whatsosver {collsctively,
‘Losses’) which muy at any lime (Inckuging o any lime Rliowing
repaymant of the Discounted Clains and ihe. tamiination . of the
Suppfier Financing Agreement) be imposed on, Incumed by o
asserted aguinal any aueh indamnified Person In any way
relaling to or arising oul of any bresch of sny repraseniations,
wamanlies or covenanis of tha Customer contained In the
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Supplier Fingncing Agrsemiant, including Lesses with rospact to
any invnstigetion, filigation or procesding related to or ansing
out of the Supplisr Financing Agroemant, whaiher or nat any
frdemnified Person 15 @ party therelo; provided tet the
Cuslomer theil not have any obiigslion hareunder o any
Indemnified Parcon with respact to Losaes resulting solely fom
ths groas negligence or willful misconduct of sueh indemnlfiad
Parson. Tha agreemsnis of ihe Customar contained in this
Section shall survive payment of tha Disceunted Claims snd the
tormination of the Sipplisr Financing Agneoment.

% I the Customer fgila to pay when due any amount
payable by #t to Bsulschi Bank harsunder, such unpald amount
shalt bear irtevest, payable by the Customer on demand, oi #
rale per annum equal 1o LIBOR plus 3%.

. Saloff
I addition 10 any rights and remedies dinciuding rights of yelpf
of Doutsche Benk provided by law, Osuleche Bank is authorizad

al eny tims and from iime o time, wilhout pricr nolice to the
Cisstomer, Bny such notice being waived by the Customer (o the
fullast extent pormilled by law, o set off and apply-iny and ait
deposils (generat or special, time of damand, provisional or
finct} at any ¥me heid by, and other indebisdness al any tme
owlng by, any branch of agency of Devtsche Bank, wharaver
focalsd and in whatever cumency dencminited, and whathier or
not then due arxs sayable, to or tor the cradit or the scoount of
e Cuslomer agains! any and all indeblednass now or heroafter
qwing o Doutsche Bank by the Cusiomer, imespectve of
whather or not Doutsche Bank shall have mada dewand under
e Supplier Finencing Agreemant and stthough  such
indeblednass muy be confingen! or unmalured.  Deutache
Bank agroes promptly to notily the Cusiomsr aftar sny such
wofl and appiicstion made by Deuliche Bank; provided,
hawever, that the Tallizne to give such nolice shall not atisct the
valichly of such sstofl.

15.  Miscalimnaous

(1) The enumeration herals of Deuische Bank's rights
and remudias 3 not intended 1o bo sicksive, And such fights
and remadias are in addifion 1o and not by way of Mmitation of
any other rights or remedies thal Dsutsche Bank may heve
under any other document or agrawment or under the UCC o
other applicable aw. Deutsche Bank shall have the ght, In its
stis discretion, to determite which fighls and remedias ara to
be sxercised and in which order, Tha exercise of one right or
remedy shall not preciude (he exercise of any others, ail of
which shaif ba cumulative. No failute 1o sxercisa and no delay
by Deulsche: Bank in exarclising, any right, mmedy, pows: or
peivilege herountier, thall operate as 2 walver themof: nor shatl
any single or partial axercise of any right, remedy, power or
pivilage herounder peaclode any omer or further oxertise
mpmnfmlhawuacofmcmum. remady, power or

{4} Tha iegality o unenforceabiiity of any provision of the
Supplier Financing Agresment in any udsdiction shall ast eler)
or iimpel the validity or enforceaditly of such provision In any
othar juriediclion or validly or enforcbebilly of any olher
provision of the Supplier Financing Agreament.
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Annax 1o db-Bupplier Finance = Special Tenmy snd Conditions
Country Condithons - Canuds

1. Goneral

The provisions of those Counlry Conditions - Canada apply to the
purchage and assignmen| of ahy Clzim sad its Ralated Colltaral
pursuant o 1he Suppilar Financing Agresment from a Customer #
the Supplier Flnancing Agreoment of the Thankaction Conlract
underying such Ciaim is subjsct (o the laws of Canada o any
poiticel subdivision thareo!, or i the Custemier Is organized under
the laws of, or its chiaf sxecutiva office Is localed in, Canada or any
pofitical subdiviston theceol,

in thasa Counlry Conditions - Canada, gny referonca (o applicabla
personal propedly secwnily laws shell include the Civil Code of
Quebec, sny rolerence 1o 3 secudty intecmst shah includs &
hvmmnmyNMmhmlcmumsMhdm:m.m
any refarance Yo perfection ahull ficiude registition in the Rogister
of Parsons! and Moveble Real Rights of tha Provines of Quebec,

& Additional Gountry Griterix

in respect of eny Clalm to which thase Coualy Conditions apply lhe
fallowing critaria shail-be the “Additonal Country Critarls® for te
purposas of Clause 8{2)(vit} of the db-Supplier Finance — Spaclal
Tenns ant Conditiona:

{1 pursuant 1o Sectn T (Approval of Daulscha Bank
Agrasmenl) of the order of the Ontaro Supenor Gourt of Justien
{Commevclal Listy dated January 30, 2009 {the "CCAA Order), I
can be Freely and vihdly taniferfed by way of sasignmeni fo
geulsm‘:;n& vadar ltwhtnrms af the rolevant Transachion
ceitract, ynder applicabla law, without any requirement io

nolice mwmwmuuclnmwmwtm&
Granching the reinted Transaction Contmct unless pursuant o
spplicable personal progierly securtly taws. such Claim Is assignatle
eithough a contraviuat prontbition lo sssignmant does axial;

{2 pursuant %o Seclion 7 (Approva!l of Deutsche Bank
Agroamant} of the CCAA Order. upen #3 purchase by Daulsshe
Bank, i shall hacome free-and clear of any securlly Intarest in favor
®f, or an pdvérse claim by, any Person othsr than Deutsche Bank;

(3} 1he sala and sssignmont of such Cleim 1o Dotlsche Bank
will not vitste any proviston of applicable law or reguiation, or tha
chadar documants of the Custemir, or of any agreetnant 1o which
the Customer is 9 parly (including any contreclugl or logal
orohibition oa the assignmant of such Clalmt unless, puraant fo
applicable parsonal propeity secunity laws, guch Ciaim is assignable
natwithatanding the existence of any coniractual péohibition on
aaslignment):

i4) [intenttionally dalsted)

15y tha Cliant obligated on the Clalm is not the gpvsmment of
Canada or ony poifical sutdivition thaneo! or BAY BgENCY oF
instrumentallty of the govemmenl of Canada of any poiitical
subdivislon thwrgof, and the Cisim srosa In the ctdinary: course of
the Clieni's and the Cuslomars buslness from the bonp Ao ssie
and dafivery of goods. or rendering of xervices, by ths Customar to
tha Cliaal, for business. purpases end not for any peckonal, family or
heusehold purposes; and

6) Saction 7 (Approval of Deutsche Bank Agresment} of the
CCAA Order ahall appiy % such Claim,

3. Relsted Collatarsl

For pupases of thwee County Conditions - Canada, ‘Ralated
Collateral® means with respect 1o each Discounted Clalm, &
anrillary claims, muhts and colfateral (present and future) rotating to
& Discounted Clasn, inciuding, withoul limltation-

tt any and ali nghts under any letier of cradit ssued in favor
of the Customsr {o assure. payment of Ihe Discountad Claim:

4] all oiter payment claims against the Client arising from,
and In connsction with, such Discaunted Claim and the relatsd
Transaclion Contract icluding indemnily clalms, ciaims for non-
periormance. of defaull interest, resiiution claims orid claims for
the provisian of cofluterml;

{3} eny ownarehip inlerest or sacudly Interost (which
Inciudas o} retantion of S rights of the Customer 1o or any other
flght In rem with respeci lo goods sold under lie rolsied
Transaction Commcl. and any sgreement or anangement
graniing, or having ‘the effact of granting, o aecurity Interast) in
favour of the Cuslomer which securas the payment of sueh
Ciacountad Clmimn;

U] alt posgossory and other righis of the Customer by
raspact of such Discounted Clalm oo the goods whose sale or
Uisposition gave rige 10 such Clacownted Clalm and 3 rghts,
bonsitls snd amilemanis of the Customer Lnder the ralated
Transaction Contract (with respect to such Discounted Claim) or
wihanwise In respect of such Discountad Claim, Ingluding, but not
leiftad (e, 10 the sxient applicable, {) the ownershin of such
goods, () sny cisim the Customer soquires from the Cliand
obligated on such Dlscounted Clalm pursvan! to tha provisions
goveming shy formi of relantion of tile subsisiing between such
Cliant and the Customar, (B) sl ceciamnetion dghts of tha
Cuslomer In respect of the gocds undedying stch Discounted
Clalm, (v} ail righis In any mtumsd goods undedying a
Dizcounted Clalm end (v) all rights of 3n unpsid seller undor
applicabla jaw in réspect of such Discounted Clalm; and

{5) all meords reluted to 3 Discounted Claim sndlpr the
Ralated Collataral.

4 Assigriment of Discounted Claims and Trensfer of
Relxted Collateral

{1) Tho Customer horeby asalgns lo Deulsche Bank esch
Discountsd Clpim, atiective upon payment By Davteche Hank lo
the Customer of the Net Amount with réspect to such Discounted
Ciaim. Deutacho Bank hereby sccepts such sssignmant,

{2} The Customer hereby assigns ang lranefers Lo
Dauischie Bank, confempotanacusly with the assignmesnl of each
Discounted Claim, the Cusiomer's sacurity intorest In, ar fitle lo,
any Relaled Collsteral for such Discounied Clelm. Deutsche
Bank hereby sccepts such assignment and Yangfar,

[B)3 in 1w _avent ibat the Customers perfecled security
intarast it any Raisted Collateral Is not transterable, or canntt
remaln porfecied, by maans of 2 mere agresmant between tha
Customer and Dautscho Bank, he parties agres on the fofiowing:

{i} it tha security interest in any Relatsd Collstera! s parfocted by
possaasion, than: (a) if tha Customor holds direct possession of
the Reisted Collatorsl, the Customer shall as directed by the
Raigvent OB Branch, sither (g confien to the Ralevant DB
Branch that the Custamar fa hotding such Relsled Collaeral as
Bgent and bailow for such Relavent DB Branch or (y) ranskor
suzh Refaled Colaters! to the Relavwnl D8 Branch or ity
designae and (b) ¥f the Retaled Colateral is hald by a third party,
the Cuslomer cause such third pay 1o Sonfion [o the Felovant
DB Granch that cuch thing party bs holding such Relaled Colfstora!
sofely &5 sganl snd bailee of such Refevant DB Brench: and

(i} it any securily inlerest in any Relaled Collatersl is governed by
the laws of any judediction dthar than Ganoda or a political
subdivision. thereof, Clauses 4(2} and 4{3){l} of these Counlry
Conditions—Canada tha!l apply mutatis mutendls.

(4) Notwithstanding any of the foregeing, should any of ihe
assignmente or transfers accarding 1o Clauses 4{1),4(2) and/or
4(3} of these Country Conditions - Canada not be recognised
under any relevant applicable law, the Customer shall do st
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things nedassary to perfect such iransfer or assignmant sl its own
cosl. The Custumer will take all such steps and comply with &if
such formulites ax may reaconably be requited or dasirable () 1o
perlec] and more ully evidence or sacure Geulsche Bank's i 1o
the Dlscauntad Clalms and & valid, parfected and sanior securly
Intares! in 1he Relutad Collaterst as well 9% of uny ciher coliateral
grantad or o ba granted and (i) 1o parmill Devtscha Bank to enforce
any of its rights tenaunider.

5. Govarning Law

This Anmex o te dbSuppiler Findnce — Special Temme and
Conditions "Country Conditons - Canads” sheil b govarnad by,
and shadl be constning in accordsnce with, the isw of te Siste of
New York withnut regard (o s confict of laws principies which
would muke tha iaws of any other justsdiction applicabie to this
Annex,
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