(¢) MUFG

This. RECEIVABLES PURCHASE AGREEMENT, dated as of 4
November 2020 {this “Agreement™), is by and between
(B) _Crystal SL @lobsl Pua. L2 , an]
Singapgm PRIVATE LIMITED COMPARY (Fte Lid) (the * Supplier™)
and {b) each and any of MUFG BANK, LTD. and its Affiliates, as Receivables
Purchaser (as defined below).

BACKGROUND

A From fime to time the Suppiier will enter into commereial trade
transactions with a Buyer for the sale of goods andfor the provision of services
resulting in Receivables owed by such Buyer to the Supplier.

B. From time to time the Receivables Purchaser muy wish to purchase
such Receivables fom the Supplier wiilising the Inbr Nexus Platbrm (as defined
below) pursuant to the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms,
conditions, representations and warrantics contained hesein, and other good and
valuable consideration the receipt and suficiency of which s hereby
acknowledged, the Supplier and the Receivzbles Purchaser agree as ilows:

ARTICLE I: DEFINITIONS

For the purposes of this Agreement the Dllowing terms shatl, unless the context
otherwise requires, have the fllowing meanings:

Y Adverse Cliim™ means any morigage, asstgnm:m securiy
interest, pledge, lien or other encumbrance securing any obligation of
sny Person, any right of sel off or any other type of sdverse claim or
preferenitial ‘amangement having a similar efect (including any
agreement to- give any of the Dregoing, any conditional sale or other
title retention agreement, and any lcase in the naturc thereof), in each
case other than as arsing under this Agreement,

“

¢' means, in respecl of a Person, any other Person that
at the time of determination, direétly or indirccﬂy through one or more

intermcdiaries, Controls, is Controlled by or is under commen Contral
with such Person.

“Agreement™ means. this Receivables Purchase Agreement
including all annexes, exhibits and schiedules hereto.

W

Anti-Comuption Laws” meang alt laws, rules, and regulations
of any jurisdiction applscable to the Supplier or any of its Affliates
fiom' time 1o timc conceming or felating 1o bribery or-coruption,
including, but not limited to, the U.S, Foreign Corrupt Practices Act of
1977, as amended, the UK Bribery Act 2010, and any other applicable
law or regulation implementing the OECD Convention on Combating
Bribery of Foreign Public Officials in Intemational Business
Trangattiofs.

* i " means cach of {a) the
Executive Ordcr {b) the PATRIOT Act; {c) the Mongy Laundering
Conirol Act 0f1986 18 U.5.C. Sect. 1956 and any successor siatute
thereto; {d) the Praceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada); {¢) the Bunk Secrecy Act, and the rules and
regulations promulgated thercunder, and {f) any other applicable law
of the United States, Canada, the United Kingdom or any member
state ol the European Union or the laws, rules and regulations ofany
other relevant jurisdiction or authosity now or hercaficr cnacted to
monitor, deter or otherwise prevent; (i) terrorism or (ii) the finding or
suppost ofterorism or (331) money laundering.

“Applicable Divisor® has the meaning set forth on the
[nbrmation Schedule Hr the applicable Buyer.

“Applicable Index Raote” has the meaning set forth on the
InBrmation Schedule Hi the applicable Buyer.
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* Approved Communication Methad" means (z) any method of
written communication- which may be in physical form or electronic
form given through. the Inbr Nexus Platform in accordance with the
rules and procedures thereof (as amended fom time lo time); or (b if
the Infor Nexus Platbm is unavailable or in the case ofa Repurchase
Eveni, by other means approved by the Receivebles Purchaser,
mcludmg email,

“Approved Receivable” means any Receivable whose Payment
Amount and Payment Due Date have been imevocably and
unconditionally confiméd by the -applicable Buyer via u Payment
Notification.

“ Ausomalic Sale Q" has the meaning set frth in Section 2.1,

“Business' Day™ means any day which is not a Saluday or
Sunday or a dey on which commercial banks in New York City are.
authorised or required by appticable law to remain closed.

& 1}

A\ means the Supplier’s customer(s) sct @rth on the
Information Schedule(s), including each customer’s Affilistes that are
obligors on the Approved Receivables purchased by the Receivables
Purchaser hereunder (a5 the Jegal name -or organisation of any
customer may be amended pursuant to Section 5.11), and any other
customer of the ‘Supplier that  the Reccivables Purchaser and the
Supplicr agree to add to this Agreement as o “ Buyer” by updating the
initial Informatjon Schedule, or adding one or more fmmation
Schedutes hereto.

“Confidential _Infrmation™ has the meaning sel forth in
Section 5. 4(8)

“Control™ means, as to any Person, the power to ditect or canse.
the divection of the menagement and policies of such Person, whether
through the ownership of voting securitics, by contract or otherwise,
provided, howevér, Lhal any- Pérson d:rcctly or indirectly owning more.
than fifty percent (50%) of the equity interests or more than fifty
pereent (50%) of a class of voting securities of the other Person shall
be deerned to Control such other Person. The terms * Controlied by",

“Controlled”, *under common Control with™ and * Controlling” shall
have correlative meanings.

" Designated Account” means the Supplier’s bank account in
which PSS shall deposit any amounts paid by the Receivables
Purchaser as Purchage Price for Approved Receivables sold
hereunder, or any other account that the Suppiier designate as the
account for deposits of Purchase Price fom time to time.

“Dilution” means with respect to any Receivable, any reduction
efiected in the outstanding balance of such Receivable attributable to
credits, rebates, billing errors, sales or similar taxes, cash discounts,
volume -discounts, alfowanies, chargebacks, returned or repossessed
goods, sales and ma:kctmg discounts, warranties, any unapplied credit
mesntos and other adjustments or reductions that are made in respect of
a Buyer; provided, however, that (1) write-offs to the extent related to
the financial or credit: condition of the applicable Buyer {including the
ocewrrence of anl insolvency with respect to the applicable Buyer) and
{b) Disputes, in cach case, shall not constitute Dilution,

“Disgount” means, for each Approved Receivable purchased
hereunder, the Payment Amount fr such Approved Receivable
multiplied by the applicable Discount Rate.

“ Digcount Period” means, for any Approved Receivabie, the
number of days in the pedod starting fom (and including) the date
payment of the Purchase Price fr such Approved Receivable is
initiated by the Receivables Purchaser to the PSS Account until (bud
excluding) the relevant Payment Due Date.

o »

i means, with respect to any Approved
Receivable purchased hereunder, the annual percentage rate,




caleulated as the sum of the Applicable Tndex Rate for such Approved
Receiveble plus the Margin, multiplied by the Discount Period and
divided by the Applicable Divisor.

“Dispute” means any abafement, charge, cloim, -claw-back,
counterciaim, defence, defmal, recovery;. set-off right or withhelding
or any other right, dispute or claim relating to- camiage, damage,
defets, delivery (including non<delivery, under or Jate delivery),
Gilure to wmeet the specifications, wammnties or representations
{whether express or implied), or zny other Bilure of the Supplier to
comply with the terms of the contract under which the relevant goods
or services were supplied to the applicable Buyer.

“Executive Order” means Executive Order No. 13224, efBctive
a5 of Scptember 24, 2001 and relating to Blocking Property and
Prohibiting Trmnsaclions With' Persons Who Commit, Threaten to
Commit or Support Terrorism, 66 Fed, Reg, 49072 (2001).

“Funding Dale” means, with respect to any Approved
Recejvable, the date designated in the applicable Funding Request as
the daie on which the Receivables Purchaser shall initiate the payment
of the Purchase Price to the PSS Account,

“Funding Request” means, with respect to any Approved
Receivable, the request delivered by the Infor Nexus Plathm to the
Receivables Purchaser specifying all Approved Receivables available
for purchase as weil as () the Payment Amount, {b) Payment Dae
Date, and (c) TFunding Date applicable to each such Approved
Receivable,

“Indemnified Taxes" means any Taxes that may at any time be
asserted ‘in respect of the purchase transactions hereunder and with
respect to the transir of Payment Amounts or Purchase Price by the
Receivables Purchaser to the Infor Nexus Platbrm or PSS, andfor hy
the Infor Nexus Platform or PS8 to the Supplier, including reasonable
costs gnd fes in-deending against the same, whethér or not imposed
on any paty such as the Supplier, the applicable Buyer, the
Receivables Purchaser, Inbr or PSS, or-on any- asset, action or
transaction, and whether srising by sny -reason including by reason of
(&) the transfr of a Receivable to the Receivables Purchaser, (b) the
underlying transaction that gave rise to the Receivable, () the use of
or payment through the Tnfr Nexus Platform or (d) the payment or
finds transfr with sespect to the Receivable;, provided; however, that
Indemnified Taxes shall not include Taxes imposed on the

Receivables Purchaser, PSS or Infor with respect to-its overall net
income.

“Inbr’ means, collelively, Inbr (US) Inc, .2 Delaware
corporation, and alb of its subsidiaries and/or affliates involved in the
scrvices and operations oftred via the Infor Nexus Plaform,
incfuding PSS,

“Infr Nexts Documents™ means the documenls signed by and
between the Supplier and Infr, and/or-a Buyer and Infr, including
{a) an agreement between the Supplicr and Infr regardiig, inter alia,
the Supplier’s membership and access to the Inbr Nexus Plathrm; (b}
an agreement between the Supplier and PSS regarding, inter alia,
plathnn  selilement services and other fnancial services to be
provided fo such Supplier through the Infr Nexus Plathiom; (¢} an
agreement between: a Buyer and Infor, regarding, inter alia, such
Buyer's membesship and access to the Infor Nexus Platbrra, the
protedure fr submission of invoices to the Infor Nexus Plathim and
the obligations of such Buyer to pay the fuif] amount of eny receivable
submitted, and, (d) an agrecment between a Buyer and PSS regarding,
inter alig, platform seitlement services and certain financial services to
be provided to such Buyer through the Infr Nexus Platfrm,

“Infor Nexus Plathm” means the web-based technology
platform owned and managed by Infor, which provides supply chain
finance-oriented  Receivables. payments, processing setttements and
related services.

“InBrmation- Schedule” means (i) the Inbrmation Schedule
attached to this Agreement as Apnex 1, (ii) any amended Inbrmation

Schedule arising fom subsequent written notice fom the Receivables
Purchaser {o the Supplier pursuant to Section 5.17 with respect 1o a
Buyer name change or orgenisational change or change in the
applicable Discount Rate (or any component thercof) and (iii) any
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subsequent InPrmation Schedule agreed to and cxecuted by and
between the Supplier and the Receivables Purchaser with respect to
the sddition ofa now Buyer,

.

Insolvency Proceedings™ means, in relation to any Pesson, it
enters. into or becomes subject to o reorganisation, z composition or
other arrangement with one or more creditors, administration, a
company voluntary amangement, a winding-up, or any other Brm of
banlruptcy or insolvency process or analogous prececding in its
jurisdiction of establishment and/or incorporation- {as ‘applicable)
(including any corporate action taken in welation to any of the
arementioned matters),

* L.osses" means any claims, liabilities, losses, damages, costs or
expenses, including reasondble attomeys’ fes ‘and dishursements,
other dispute resolution cxpenses (including reasonsble £es and
expénses in preparation ©r a defnice ofany investigation, Btigation or
procerding) and costs of coflection; provided that, and r the
avoidance of doubt, the term “Losses” does not include any losses on
Appioved Receivables relaled to the financial or credit condition of
the applicable Buyer {including the occinmence of vn insolvency with
respect to the epplicable Buyer).

“Margin” means, with respect to éach Buyer, the spplicable per
aénnum rate designated as such on the Information Schedule Br such
uyer,

“Maximum Tenor® means, with respect to Approved Receivables
owed by any Buyer, the maximum period betwoen the Funding Date
and the applicable Paymeni Due Date fr such Approved Receivables,
as set forth in the Imformation Schedule as the “ Maximum Tenor” Br
such Buyer.

“QFAC” mieans the Office of Foreign Assets Control of the U.S,
Department of the Treasury.

“OfRr” has the meaning set Hrth in Section 2, 1.

“Party” or “ Parties™ means each: or both of the Supplier or the
Receivables Purchaser, as the context requires,

“PATRIOT Act” means the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstrict
Terorisa Act of 2001 (Title T of Pub. L. 107-56 {signed inta law
Cctober 26, 2001)).

“ Paying Apent” means PSS in its capacity as paying agent &ra
Buyer fom time fo time under one or more payment services
agreements executed by and between PSS and such Buyer

“Payment Amount™ means, with eespect 1o o Reccivable, the
outstanding amount owed by a Buyer thereunder, which amount shall
be equal to the fice amount of the inyoice evidencing such Receivable
minus the sum of el Dilutions appticable against such Receivable
prior to an Offer being made'to the Receivables Purchaser,

“ Pavment Due Date” means, with respeet to any Receivable, the
date on which the Payment Amount Br such Recéivable is due and
payable by the applicable Buyer (or, if such date is not a Business
Day, the suceeeding Business Day),

* Paymen) Notification™ means the notifcation sent by a Buyer
to the Infor Néxus Platbhrm via an Approved Communication Method,
listing all Receivebles approved: by such Buyer as imevocable and
uncenditional payment obligations of such Buyer and (i) confinning
the applicable Payment Amouat and Payment Due Date for cach such
Receivable, and (b) instructing the Paying Agent to draw fom such
Buyer's account ell’ amounts necessery to pay the relevant Payment

Amount to the Supig]ier andfor it5 successors and/or assigns on the
upplicable Payment Due Date.

“Payment Notification Dale” means the daie a- Payment

Notification i5 sent to the Indr-Nexus Platorm viz an Approved
Communication Wethod.

*Berson” means an individual, partnership, corporation, Jimited
liability company, business sust, joint slock company, trust,
unincorporated  association, joint venture or any other S of
enterprise, Or any nation or govemment, any state or other politica
subdivision thereof and any entity exercising executive, legistative,




judicial, regulatory or administrative finctions of or peraining to
government.

“PSS” means the Platfrm Settlement Scrvice LLC, a wholly-
owned subsidiasy of Infr,

“P8S Adcount” means the bank sccount of PSS inlo which the
Reccivables Purchaser shall deposit the Purchase Price for each
Approved” Receivable puichased by il fom the Supplier pursuant 1o
the terms of this Agreement, Br further deposit inte the Designated
Account.

“Purchase OfEr” has the meaning sef Hirth in Section 2.1,
“ Pyrchase Pricg” has the meaning sct firth in §eetion 2.2,

“Receivable” means any right to payment of a monetery
obligation, whether or not eamed by perbrmance, owed ta the

Supplier by a Buyer, whether constituting an account, instrument,
documnent, contract right, general intangible, chattel paper or payment
intangible, in each instance arising in comnection with the sale of
goods that have been or are {o be sold or for services rendered or to be
rendered, together with all vights in respect of guarantees and
supporting security Vwith respect thereto .and all proceeds of the
foregaing.

“Regeivables Purchaser” means MUFG Bank, Lid. or any ofits
subsidiaries or affiliates which acts as puorchaser of Approved
Receivables offred Br sale under this Agreement, The identity of the
Receivables Purchaser ®r each Buyer shall be set out in the
Infrmation Schedule Br such Buyer

“Repurchase Events” has the meaning set ©rth in Section 4.5,

“Repurchase Price” has the meaning set forth in Section 4.5,

u

Sarctioned Country” means, at any-time, a country or termtory
which is the subject or farget of any Sanctions.

“ Sanctioned Person™ means, at any time, (a) any Person (i)
currcntly the subject or the targét of any- Sanctions, including any
Person listed in any Sanctions-related - list of designoted Persons
maintained by OFAC {or any successor therelo} or the 11§
Departmient of State or any other applicable governmental authorities
or sanctions authorities, or as otherwise published fom time to time;
(i} that is ffy-percent or more owned, directly or indirectly, in the
aggregate by one or more Persons deseribed in clause () above; (i)
thal is operating, organised or resident in a Sanctioned Country, to the
extenl subject to a sanctions program administered by OFAC; or.(iv)
with whom engaging in trade, business or other activities is othorwnise
prohibited or restricted by Sanetions; or (b) (i) an agency of the
government of a Sanctioned Couniry, or (ii) an organisation controlled
by a Sanctioned Country

“Sanctions™ means the laws, rutes, regulations and exeeutive
orders promulgated or administered to implement cconomic or
financial sanctions or trade embargocs imposed, sdministered or
enforced Fom time to time (a) by the United States government,
including those administered by OFAC, the 11,8, Department of State,
the U.S. Department of Commerce, (b} by the United Nations Security
Council, the European Union or Her Majesty’s Treasury ofthe United
Kingdom or {c} by any other applicable governmental authorities or
sanctions suthorities in any jurisdiction applicable to the Supplier or
any of its Afliates to the cxtent compliance with the sanctions
imposed by such other authorities would not entail’ a violation of
applicable law.

] 1

- means the Brm provided to the Receivables
Purchaser by the Supplier listing all informalion necessary andfoc
regquived by the Receivables Purchaser Hr the on-boarding of the
Supplier to the Inbr Nexus. Platbmm, or as required under Section
4.3(h) hereof, including, but not limited 10, the Supplier®s name and

address among other detuils, = such Hm may be amended,
supplemented, updated of modified ffom fimeto time

“Taxes” means present or fiture taxes of any kind whatsoever,
lovies, imposts, duties, deductions, withholdings (including backup
withhelding), assessments, fes or other charges imposed by any
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govemmental autharity in any Jutisdiction, including any interest,
additions to tax or penalties applicable thereto.

“Transaction  Document” means each of this Agreement
(in¢luding each Infrmation Schedule) and all other requests,
cetifeates,  nolifications,  docurhénts,  agresments:  -andior
communication. (whether through an- Approved Communicatioh
Method or otherwise} to be executed by the Supplier, a Buyer, Infor,
PSS andfor the Recejvables Purchaser and/or detivered in ¢onnection
with any of the foregoing or any transection contemplated hercunder,

in ench case, as amended, supplemented or otherwise modified fom
fime to time,

ARTICLE II: RECEIVABLES SALE AND PURCHASE

2.1 Automatic Sale and Purchase Offrs, Upon the receipt of 2 Payment
Natification, the Infor Nexus Platorm shall notify the Supplier of the reeeipt of
suclh Payment Notification and as of the date of such notification such Supplier
shall cither be {a) deemed to have verified and confrmed swh Payment
Notification and deemed to have automatically offered the Approved Receivables
described in such Payment Motification for sale to the Receivables Purchuser
(each, an " Automatic Sale QfE;™), or (b) given the option to venfy and confim
such Payment Notifieation and offer any such Approved Receivable for sale to
the Receivables Purchaser by indicating its intention to sell via an Approved
Communication Method {zach such ofier, a * Purchase Offr”, and together with
the Automatic Sale Ofer, an “Ofr"). If an Approved Reéceivable is offered for
sale, either through an- Automatic' Sale Ofr or a Purchase Qffr, the Supplier
shall be deemed to have verified and confirmed the relevant Payment Notification
{and the Payment Amount set Brih therein, which shall be fee and clear ofany
Dilution) and thereafler the Infor Nexus Platform shall deliver a comesponding
Funding Request to the Receivables Purchaser, A Funding Request may not list
any Approved Receivable with a Payment Due Date flling less than five {5)
Business- Days fom the delivery of such Funding Request, Funding Requests fr
Approved Receivables denominated in U.S. Dollars must be received by the
Receivables Purchaser by 10:00 am, {(EST) three (3) Business Days prior to the
proposed Funding Date, and Funding Requests contéining Approved Receivables
payable in a cumency other than U.5. Dollars. must be received by the
Receivables Purchaser by 10:00 am. (EST) Bur (4) Business Days prior fo the
proposed Funding Date.

22 Offr Ace . The Receivables Purchaser may, in its sole
discretion, but shall not be obligated to, accept an Offer by communicating such
decision to the Infor Nexus Platbrm via an Approved Communication Method
within two (2) Business Days fom receipt ofthe Funding Request. The price to
be paid by the Receivables Purchaser #r the purchase of any Approved
Receivable oftred for sale hereunder shall be equal to the applicable Payment
Amount.minus the Discount (the * Purchase Price™). 1fthe Receivables Purchaser
accepls the Funding Reguest and comresponding Offer, the Receivables Purchaser
shalt initiate the deposit of the rctevant Purchase Price into the PSS Account by
12:00 pom. {(EST) on the applicable Funding Date. The Receivables Purchaser
shall fand the Purchase Price in the same cumency in. which the Approved
Receivables arc denominated and only if such cumency is ane of the eligible
currencies set Brth in the relevant Information Schedule, For the avoidance of
doubt, the Supplier acknowledpes that this is an uncommitted arrangement
and that the Reccivables Purchaser shall not ever be obligated to purchase
any or all offered Receivables, Ifthe Receivables Purchaser has not accepled a
Funding Request and corresponding Offr within two (2) Business. Days fom the
eceipt of such Funding Reéquest, or if such Funding Réquest lists Approved
Receivables iwith a Payment Due Date filling less than five (5) Business Days
fom the delivery of such Funding Request, the Funding Request and the
corresponding Ofér shall be deemed rejected by ihe Receivables Purchaser and
no obiigations with respect 1o the Supplier or such Approved Receivables shall he
aftributed to the Receivables Purchaser.

13 Receivables Pyrchase,

() The Supplier hereby agrees that, simultancously with the
Receivables Purchaser’s deposit info the PSS Account ofthe aggregate Purchase
Price for the Approved Reccivabics in respect of which it Has accepted an Offr
and Funding. Request, on the relevant Funding Date, the Supplier (i) shall have
sold and assigned absolutely with fll titie guarantes 10 the Receivables Purchaser
all of the Supplier’s present and future right, title and interest in, 1o and under
such Approved Receivables, and (ii) shall be deemed {0 have provided notice to
the Paying Agent of the Supplier’s designation of the Reccivables Purchaser as
the cntity to receive- the Payment Amount owed under such Approved
Receivables on the applicsble Payment Due Date. Once the Recaivabies
Purchaser deposits the aggregate Purchase Price into the PSS Account, no farther




writing or action shall be neeessary to evidence such sale and assignment or the
payment of the Puarchase Prce by the Receivables Purchaser to the Supplier. The
Supplier imevocably and unconditionally authorises the Recrivsbles Purchaser
(or the Infor Nexus Platform or Paying Agent), in the Receivables Purchaser's
name or on behalf of the Supplier, to notify the applicable Buyer of the sale and
assignment ‘of the Approved Receivables ‘by an Approved Communication
Method at any time or fom time to time

{b) The Supplier agrees that, if a Receiveble (or ény pant
thereof) sold dnd assigned or purportedly sold and assigned to the Receivables
Purchaser pursusnt to the terms of this Agreement iz not transBred to the
Reteivables Purcliaser by this Agreement Br any reasen, the Supplier will hold
such Receivable (or such part thereof) on trust fr the Receivables Purchaser,

() The Supplier hereby agrees that its obligations under this
Agreement and any Offrs issued or deemed fo be issued by it shall not be
afRcted by the invalidity, uncnreeability, existence, perrmance or non-
perrmance {inclyding partial payment, non-payment or late payment) by the
Supplier or applicable Buyer of the relevant underlying transaction, which (and
any ligbility %r which) shall be between the Supplier and the applicable Buyer
only.

0] The Supplier agrees that it shall have no continuing
proprictary interest in the Recejvables puschosed hereunder {other than, to the
extenl applicable, bare legal title), The sale of Receivables hereunder is made
without recourse to the Supplier, except as specificaily provided in this
Agreement; provided, However, that such sale does not constitute, and is not
intended to result in, an assumption by the Receivables Purchuaser of any
obligation of the Supplier or any othér Person arising in connection with the
Approved Receivables or any other obligations of the Supplier (including n
respect of any insurance policy covering the Recejvables).

(© The Supplier hereby imevocably anthoriges the Receivables Purchaser,
in its sole djseretion, to file any notice, registration, document or instriment
sequired under applicable laws, and ta take nny other sction, relative to all or any’
pat of the Approved Receivables purchased by the Reccivables Purchaser,
without the signature of the Supplier, fo the extent pernitted by applicable law
and consistent with the characterisation of the {ransactions hereander as absolute
assignments of {or, to the extenl any such assignment is nol elective, as a
eonstilution of trust over) Receivables, in each case as may be necessary or
approprigte- in order to perfet and maintain the perfection of the Receivables
Purchaser’s interest in such Approved Receivables.

ARTICLE [1: FEES, CHARGES AND TAXES

3.1 Fees and Charges. The Infrmation Schedule(s) disclese all set-up,
processing, licensing or other £es or charges payable by the Supplier under this
Agreement, T any. Unless otherwise described on the applicable Infirmation
Schedule, all fes and charges shall be payable within ten (10} days Bllowing the
Recelvables. Purchaser's demand therefor, provided that, t the option of the
Receivables Porchasct, any such amounts may be neited by the Receivables
Purchaser against any Purchase Price proceeds otherwise payable by the
Receivables Purchaser to the Supplier, To the extent any such amounts ae so
neited, the Receivables Purchaser shall notify the Inbr Nexus Platbnn via an
Approved Communication Method.

32 Tres.

(a The Supplier shali pay, and indemnify and hold the
Receivables Purcheser, PSS and Infor hammless fom and ogaingt, any
Indemnificd Taxes. Ifthe Supplier shall be required by jaw to withhold or deduct
any Taxes fom any sum payable under this Agreement, the sum payoble shall be
increased as may be necessary so that, afer making all required deductions or
withholdings (including deductions and taxation applicable to additional sums
payable under this paragraph), the Receivables Purchaser, PSS, Infor or the
relevant Indemnifed Paty (us defined below) receives an amocunt equal to the
sum it would have regeived had no such deductions or withholdings been made,

(b} The Purchase Price payabie by the Receivables Purchaser
with 1espect to any Receivable shall be deemed to be inclusive ofall VAT or
similar Taxes that are or become chageable on the sale and puschase of the
Receivable and the Receivables Purchiser shall not be liable to pay any
gdditilqnal amount it respect of such VAT or similar Taxes for the sccount of the

upplier,

{c) The consideration for any supply by the Rectivables
Purchaser to the Supplicr shall be exclusive of all VAT or similar Taxes that are
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or become chargeable in respect of such supply and the Supplier shail by Jiable 1o
account o the Receivables Purchaser for such VAT or similar Taxes,

{dy To the extent that the Receivables Purchaser, PSS or Infor
{as applicable) incurs any irecoverable VAT or similar Taxes in respect of the
iransactions contemplated by this Agreement, the Supplier shail indemnify the
Receivables Purchaser, PSS or Infor (as applicable) Hr such VAT ar similar
Taxes (to the extent not already indémnified under Section 3.2(a)).

ARTICLE IV: REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 Mutunl Representations and Wagmnties of the Parties. Fach ofthe
Supplier and the Receivables Purchaser represents and warrants as Sllows: {a) it
is duly incorporated or organised and validly existing and (ifspplicable according
to the faws of ity jurisdiction) in good standing under the laws of its jurisdiction
of incorporation or organisation and has the power to enter into und perform, and
has all necessary authorisations for the entry into, performance and delivery of
this Agreement and the transections contersplated by this Agreement; (b) this
Agreement constitutes its legal, valid and binding obligation, enforceable in
accordance with the Agreement's terms, and {¢) its execution, delivery and
peroneance of this Agreement docs not confravenc its constitutional documents
or any contract binding on or afecting it or any ofits properties, does not violate
an];]( applicable law, regulation or order, and does not require any notice, filing or
other action to or by any governmental authority,

42 Supplier Representations and Warmpties. The Supplier hercby agrees
that, by entering into this Apgreement, the Supplier will be deemed to hove made
the representations and warmanties under Sgetion 4.1, and cach of the Bllowing
representations and warrantics, both as of the date ofeach Offr and also as of the-
date any such Offer is accepted by the Receivables Purchaser pursuant to Sggiign
22

{a) On the date heréof and at the time of each sale of
Receivables hereunder, the Supplier (1) is not and will not be insolvent or unable
to pry its debts as they & due (ircluding subordinated and contingent debts), nor
would it be deemed by a court to ‘be uneble to pay ils debis, all within the
mepning of the law in the jurdsdiction of its estublishment and/or incorporation
(as applicable), nor would it become so in consequence of its entering into this
Agreement and/or its sale of Receivables to the Receivables Purchaser hereunder,
nor is it subject to any Insalvency Proceedings (and ner are any such Insolvency
Proceedings pending or threatened) and (i) s not and will not be an Affliste of
any Buyer,

(b) The Supplier is the sole legal and beneficial owner ofeach
Approved Receivable soid herzunder, fee and clear of any Adverse Claim.

© Each. Approved Reccivable sold hereunder is a valid,
current and ‘Feely assignable trade zccount receivable and the sale and
asgignmenf of such Approved Receivable (or any interest therein) is not subject to
an enfreeable consent or notice requirement by any third party other than (i}
consents previously obtained in writing by the Supplier that remain in effct as of
the date such Approved’ Receivable is purchased and (ii) any consents of the
applicable Buyer.

() Policies and procedures have been implemented and
maintained by or on behalf of the Supplier that are designed 1o mchieve
compliance by the Supplier and its Affiliates, direciors, officers, employees and
agents. with Anti-Coruption Laws, Anti-Money Laundering Laws and Sanctions,
and the Supplier and its Alflliates, officers, employees, dircctors -and agents
acting in any capacity in connection with or directly benefitting from the fcility
cstablished hereby, are in compliance with Anti-Cormuption Laws, Anti-Money
Laundering Laws and Sanctions.

(e) No pracecds received by the Supplier or any of its
Affiliates in connection with any purchase of Receivables will be used in any
manner that wili violate Anti-Coruption Laws, Anti-Money Laundering Laws or
Sanetions,

3] The Supplier Information provided in ltem D of each
Information Schedule is true, accurate and complete ag of the efieclive date of
such Infirmation Schedule,

4.3 Supplier Covenants. The Supplier hereby covenants and agrees with
the Receivables Purchaser as follows:

{a) The Supplier shall comply in all material vespects with ail
relevant laws and regulations applicable to this Agreement, the Approved
Receivables and transactions conducted hercunder.




&)
dispose of or permit any Adverse Claim on the Approved Recoivables other than
the Receivables Purchaser’s interest therein.

The Supplier shall not.sell, transfer, assign or otherwise

(o) The Supplier shall wot (i) change its jursdiction, type of
organisation or tax identification number or {ii) change its name fom its cument

tegal name, in each case, without providing the Receivables Purchaser prior
written notice thereof

{d)- The Supplier shal (i} at the request of the Receivabiles
Purchaser and/or the Infir Nexus Platrm, execule any such decuments and take
such aclions as may b€ reasonably necessary 1o confr to the Receivables
Purchaser all rights, titlc and interest of the Supplier in respect ofany Approved
Receivable purchosed by the Receivables Purchaser and (i) maintain and
implement administrative and operating procedures and keep and maintain afl
dacumients, books, records ind other inbrmation (including without lmitation
the relevant supply contract and shipping documenis} reasonably necessary or
advisable %r the collection of all amounts owed, due and/or payable under an
Approved Receivable purchased by the Receivables Purchaser or in order o
comply with applicable Jaws and regulations and provide copies of such records

and documentation io the Receivables Purchaser andfor the Infor Nexus Plathm,
promptly on sequest:

(&) The Supplier will ensure that policies and procedures are
maintained mnd enforced by or on behalf of the Supplier to promote and achieve
complience by the Supplier, and each of iis Affilistes and their respéctive
dircetors, officers, cmployees and agents, with Anti-Coruption Laws, Anti-
Money Laundering Laws and Sanctions,

(] The Supplier will not use; or permit its Affiliates or their
respective ditectors, officers, employees or agents to use, the pmc:cds of any sale
of Receivables (i) in firtherance of an offer, payment, promise to- pay, of
authorisation of the payment or giving of moriey, or anything else of value, to any
Person in violation of any Anti-Corruption Laws or Anti-Money La\mdenng
Laws, (ii) £r the purpose of finding or financing any activities, business or
transaction of or with any Sanctioned Person, or in any Sanctioned Country, in
each case to the extent doing 50 would violate any Saactions, or (iii) in any other
manner that would result in liability to any Persen under any applicable Sanctions
or resuit in the violation of any Anti-Corruption Laws, Anti-Money Laundering
L.aws or Sanctions.

(8) The Suppiier will not -engage in, or pemit any of its
Affilintes or uny direcior, officer, employee, agent or other Pemon acting on
behalf of the Supplier or any of its Affitiates in any capacity in conneetion willy
or directly henefitting fom this Agreement o engage in, or to conspire to engage
in, any’ transaction that evades or avoids, or has the purpese of evading or

zwo:dmg. or atiempts to violate, any of the prohibitions set forth in any Anti-
Conuption Laws, Anti-Moncy Laundering Laws and Sanctions,

() Promptly fllowing any roqueest therebr, the Supplice shall
detiver to the Receivables Purchaser information and documentation reasonably
requesied by the Receivables. Purchaser £r puposes of complianée with

applicable “know your customer” yequirements undér the PATRIOT Act or other
applicable Anti-Money Laundering Laws.

M5 Repurchase Events, If any of the ®llpwing. events (each, a

“Repurchase Event™) ocecurs with respect 1o any Receivabie purchased by the
Receivables Purchaser hereunder:

(a} the Receivables Purchaser determines that any representation or
wamandy made by the Supplier with. respect to an Approved Receivable or
Payment Notification is untrue or incorrect at the time when such representation

o7 warmanty was made or was deemed o be made by the Supplicr in accordarice
with the terms hereof)

(b) the Supplier fils to perBrm or observe any term, covenant or
sgreement hereunder or under any Transaction Document and such Bilure could
reagonably be expected to have a material adverse cfitet on the ability of the

Receivables Purchaser to collect the Payment Amount of any such Receivable
purchased by the Receivables Purchaser on the epplicable Payment Due Date; or

{€) a Dispute has arisen with respect to any purchased Receivable and the
relevant Buyer has fiiled, or has stated that it will &il, fo pay the £if] Payment
Amount ofany such Receivable on the applicable Pnymcnt Due Date,

then, at the Receivables Purchaser’s option and demand, the Supplier
shall repurchase such Receivable at the time, in the manner and ss atherwise set
forth hereinafler, The repurchase price ©r a purchased Receivable shall be the
amount equal to (i} the Purchase Price fr such purchased Receivable, net of any

T36685614.8

cotlections or other payments recejved by the Receivables Purchaser with respect
to such purchased Receivable, plus (ii) the Discount applicable to such purchased
Receivable and acemed for the period fom the applicable Fundmg Date to, but
excliding, the date on which such purchased Receivable is repurchased by the
Supplier, plus (iii) all other amounts then payable by the applicable Suppliérto
the Receivables Purchaser under the Transachion Documents with respect to such
purchased Receivable as of the dofe on -which such purchased Receivable is
repurchased (such amount herein referred 1o as the “ Repurchase Price™, The
Repurchase Price fir any purchased Recsivable shall be paid to the bank account
notified by the Receivables Purchaser directly to the Supplier (outside ofthe Infor
Nexus: Platbnn), in immediately evailable. 4mds by no Jater than 1he sccond
{(2nd) Business Day HHowing demand tharefr by the Regeivebles Purchaer.
Upon the imevoeable payment in fill of the Repurchase Price with respect o 2
purchased  Recejvable, such purchased Repeivable shall be  reassigned

automaticdily to the Supplier without recourse to or any scpreseniation -or
warranty by the Receivables Purchaser:

ARTICLE ¥: MISCELLANEOUS
3.1 Remedies and waivers, Severability, No delay or filure of any Party

herete in excroising any right, remedy, privilege oroption under this Agreement
shall operate a5 a waiver of such or of any other right, remedy, privilege, of
option. No single or patial exercise of any right or remedy shall prevent any
further exercise or the exercise of any other right or remedy. The rights and
remedics under this Agreement we cumulative and not exclusive of any right or
remedy provided by law, If any provision of this- Agreement is or becomes
itegal, invalid or unenbreesble under any applicable law, neither the legality,
velidity and enforceability of the remaining provisions nor the legality, Vaiidiiy
and enbreeability of such provision under any other applicable law shall in any
way be afected or :mpasrcd thereby.

5.2 imitation on ility.

(8} The Receivables Puschaser shail be entitled to rely on any
communication scnt or purported to be sent by the Supplier and/or made available
to the Receivables Purchaser on the Infor Netus Platfnm, imespective of my
error or faud contained in the comimunication or the identity of the individual
who sent the communication, and shalt not be ligble for any action taken or
omitted in reliance on any notice, -direction, conseni, certificate, affidavit,
statement, designation or olher paper or documet reasonably believed by itto be
genuine and 1o have been duly and properly signed or presented to: the
Recervables Purchaser by the Supplier and/or made available to the Receiyables
Purchaser on the infor Nexus Platiorm,

(b} Except for linbilities to third partics relating to defence and
indemnification obligations hereunder, neither Party shall be lieble to the other
Paty Br any consequential, indirect, specidl, exemplary or punilive losses or
damages, including, without timitation, any loss of business oz profits, revenne or
goodwill, whether ansmg fom negligence, breach of contract or otherwise, cven
if infbrmed of the possibility ofthose Josses or damages.

{c} The Receivables Purchaser shall not be-liable for any
Losses ansing out of or relaling {o any -of its actions or omissions: to act
heresnder, except 1o the extent that any such Losses are csused by the
Receivables Purchaser’s pross negligence or wilfill misconduct as determined ina
final non-sppealable judgment of a eourt of competent jurisdiction.

{d) Notwilhstanding enything containied 1n this Agreement, the
Receivables Purchaser shall not be obligated to accept or teke any action in
respect of any Receivable which the Receivables Purchaser believes could breach
any applicablé Jaw, rule, regulation, sanelfon or intemal policy applicable to .

53 No Implied Duties or Wapaaties. The Receivables Purchaser shall be
obliged to perbrm such duties and only such duties as ar¢ specifically set fith

herein, and no implied dutics or responsibilities shall be read or implied into this
Agreement  against the Reeeivables Purchaser. Nolwithstanding any. other
provision elsewhere contained in this Agreensent, the Receivables Purchaser shall
have no duties or abligations ‘hereunder to any Person or cntity other than the
Supplier and, without limiting the Bregoing, does notl hereby assume eny
obligation or rclationship of agency or trust hereunder fr, or with, the Supptier,
any Buyer, or any other Persons.

54 Lonfidentiality.

() Each. Party agrees 1o maintain. the confidentiality of any
Confidential Infyrmation {uos defined below) of the other Party to which it has
access to as 4 result of the transactions effctuated by this Agreement during the
term of this Agreement and fr two (2) years ofter its termination (and thercafer




pursuant to cach Party’s customary document retention policies), * Confidentjal
Infmation” shafl mean, subject. to glause (k) below all non- -public proprietary
and trade secret information {including without. limitafion, technical, busincss or
finaneia mfmnatlon} of a disclosing Party, made avm]ablc by thc disclosing
Parly to the receiving Party in connection. with this Agreement;. m@ that
“Confidential Informetion” does not inclide inbrnation that; (i} was in the
public domain: before disclosure or becomes part of {he public domain afer
disclosure lhmugh no wrangful ast ofihe receiving Party; (i) was already known
to the receiving Party, as evidenced by written or electronic documentation in'its
files; (iii) has been lawfilly received fom a third party withotit resmctmns, or
(iv} was independently devejoped by employees or agents of the receiving Party
who did not have access to the Confidential Infrmation.

b Notwithstanding the faregoing clanse (a)
(i) a receiving Party may disclose Confidential Information

obtained fom a disclosing Porty to any authority of competent jurisdiction if
disclosure is required pursuant to a court order or instruction of any regulatory,
supervisory, judieial or other governmental autherity having jurisdiction over it;
provided that ihe receiving Parly shall have given the disclosing Party prompl
notice thereof (unless it has a legal obligation lo the contrary) sé that Lhe
disclosing Party may seek a protective order or other appropriate remedy to
prévent disclosure;

(i) a receiving Parly ‘may disclose Confidential Information
abtained fom a disclosing Parly on a confidential basis:

ey

) to its pro@ssional advisers, suditors and other service
providers (such as raling agencies and third-party trustees); and

to its ABliates; and

{1i1) the Receivables Purchpser- may. disclose Confidential
Inbrmation obtained from the Supplicr on a confidential basis:

n

) any Peson to (or through) whom the Receivables
Purchaser setls, assigns or transkrs {or may potentially assign or transfr) all or
any of its rights and obligations under this' Agreement of with respet to any
purchased Approved Reccivables (or a counterparty’in (x) a securitisation or
similar trangaction in relation to which any such Approved Receivables or this
Apreement Hins a part of the agset pool or collateral pool, (y) a participation or
sub-participation in relation to any such Receivables or this Agreement, or ()
any other transaction (including credit derivative transactions) under which
payments ate to ‘be made by refrence to any such Receivables or this
Agreement}; and

to Infor, PSS and the Infor Nexus Platform generally;

3} to any Person with whom the Recejvables Purchaser is
merging or consolidating or is proposing to merge or consolidate

5.5 Data Privacy, (a) Euch Party hereto shall comply in all -materiul
respects with applicable privacy and deta protection tuws, including in relation 10
its access, disclosure, erasurc or destructian or other use ofpu'sonﬂ]]y identifiable
mh:mat:on pcrsona] data and ‘other types nfpcrsunal information in connecticn

with this Agmement (* persongl inHemation™).

{b} Where the Supplier makes personal information available
to the Receivables Purchaser, it shall promptly and, in any event, no latesr. than
required in order to cnable the Receivables Purchaser o filf] its duties under
applicable privacy and data protection faws; provide the relevant data subjects (as
defined in applicable privacy and data protection laws).

{c) The Supplier shall implement appropriate technical and
organisational measuves to ensure an appropriate level of security Br any
personal information used n connettion with this Agreement and safguard such

inbrmation against aceidental or unlawfil desiruction, loss, altemtion and
unauthorised disclosure or access (¢ ™).

@) The Supplier shatl ensurc that it has all necessary rights
and consents to disclose the personal informution it makes available to the
Receivables Purchaser in accordance with applicable privacy and data protection
Taws,

{c) The Supplier shall notify the Receivables Purchaser
premptly, if it seccives any request, complaint, notice or communication that
relates directly or indirectly to the use of the personal information it makes
available to the Receivables Purchaser.
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4] The Supplicr shall notify the Receivables Purchaser
without. undue delay and in any event within seventy-two (72) howrg upon

becoming aware of a personal inPrmation breach relnting to any personal
mbrmation that it uses in conneclion with this Agreement.

56 Indemnity, The Supp]u:r shall defnd, indemnify and hold hamless
the Receivables Purchnscr and ifs AfEliates, nnp!oyecs, directors, . offcers; and
agents {each, an * ), ffom and against all Lussw mcludmg,
without fimitation, Losses (3 m]almg to the enforeement of this indemnity or {(b)
arising out of or inany way relating to (i) any breach of the Supplier's obligations
under this Agreement, including, without Himitation, any representation, warranty
or cavenant under Atticle 1V being untrue or inaccurate, (i) any Dispute or any
other dispute with respect to the commercidl transaction giving rise 1o any
Approved Receivable or (jii) any civil penalty or fine assessed by OFAC or my
other govermmental authority. administering any Anti-Money Laundering Law,
Anti-Cormruption Law or Sanctions against any Indemmified Party, and all
reasonable costs and expenses (including reasonable documented legal Res md
dlsbursemmts) incurred in connection with defnes thereof by any Indemnified
Party in connection with this Agrcement es a result ofany action ofthe Supplier
or any of its Affilintes, cxcept, fn cach case; to the extent thet such Losses ane
caused by {1) the gross negligence ar wilfill misconduct of such Indemnified
Party: as -determined in a final non-appealable judgment of a court of competent
Jurisdiction or (2} the financiel or credit’ condition of the applicable Buyer
(including the occumrence of an insolvency with respect to the applicable Buyer),

57 Successors and Assipns. This Agreement shall bind and inure to the
beneft of the respective successors, pemmitied assigns and transfrees of cach off
the Parties; provided however, that the Supplier may not assign or transfr any of
its rights or obligations hereunder without {he Receivables Purchasers prior
written consent, given in its sole discretion. The Receivables Purchaser shall have
the right without the consent of or notice to the Supplier (o sell, transér, assign,
or grant participations in the Receivables purchased by the Receivables Purchaser

and alb or any port of or any interest in, the Receivables Purchases’s obligations,
rights and bencfits hereunder.

5.8 Tennpipatipn.  Either Party may tenminate this Agreement Br any
reason upon thiry (30) Business Days prior writfen notice to the other Pany

Either Party way {enminate this Agrccmcnt tipon three (3} Businéss Days prior
written notice if the other Parly is in breach of or fils to perform ony of its
material -obligations under, this Agreement. Upon its receipt of a notice of
termination §om the Supplicr, the Receivables Purchaser may, in its diséretion,
choose 1o stop considering il Edure Offrs even ifthe £l notice period has net
.

59 Survival, All representations, warrantics and covenants made in this
Apreement shall continue in ff) fbree and efftct 5o long as any- purchased
Receivable remaing outstanding. All conﬁdcnt]a]ny, data pnvacy and indemnity
nbl:gahons and all limitation of liability provisions contained in this Agreement

shall survive and cemain in full force and effeet notwithstanding the termination
of this Agreement.

3510 Notjizes. Except as otherwise expressly provided herein, ali notices
pursuant to this Agreement shall be in writing, duly signed by the Party giving
such notice, and shall be (a) delivered, entailed, or mailed to the address et Brih
under the relevant Party’s signature line hereto andfor (b) to such other address as
the relevant Party shall have communicated to the other Party in writing;
including as set fith in the Set-Up Fonm, or as posied or made available on the
Infor Nexus Plathm. Al hotices or other communications shall be deemed to
have been received: {a) in the case ofa riotice given by hand, on the day of actual
detivery; (b) if scnt by mail, five (5) Business Days after being deposited in the
mail with. first class prepaid postage; (¢) ifsent by c-mail, en the date of sending
with confrmation of receipt; or (d) if posted or made available an the Infor
Nexus Platform, on the date on which such notice s posted or made avaitable on
the Infor Nexus Platrm, provided that a notice given in accordance with the
sbove but received on & day which is not a Business Day or afier normal biisiness
hours in the place of receipt shaill be decmed to have bren received on the next
Business Day.

5.11 No_Thi i This
Apreement constitutes the entire statement of all terms and representations ofthe
agreement. befween the Receivables Purchaser and the Supplier with respect ta its
subject maiter and supersedes and extinguishes all prior drafis, undertakings znd
representations whether orel or in writing or understandings. A Person who is not
a Party (other than the Paying Agent) has no right under the Contracts (Rights of
Third Paties)- Act 1999 to- enfirce or enjoy the bencft of any temm of this
Apreement. This Agreement may be amended by the Parties at any time, Al
amendments and waivers to this Agreement must be in writing and signed by




cach of the Parties; provided that (a) any applicable Discount Rate (including the
Applicable Index Rate, the Margin or any other component thercofset forth in an
Inkrmation Schedule) may be amended by the Receivables Purchaser in its sole
discretion upon one (1) Business Day’s written notice to the Infor Nextis PlaiHrm
prior to any such amendment taking efiéct, and {b) the Receivables Purchaser
may -2lso unilalerally amend an Infrmation Schedule with respect to any Buyer
name change or organizafional change by sendifig a written notice to the Inbr
Nexus Platform (which amendment shall take eficct at the carlier of (1) the date
on which such amendment is postcd on the Infor Nexus Platform; or (2) the date
on which the Supplier reccives such information). Any amendments W0 oan
Tnbmation Schedule shall: not afleet the Purclisse Price or Discount appiicable
to any already puichased Receivables.

512 Business Days Any anounts which would &1l due fr payment by
the Receivables Purchaser on 2 day other than a Business Day shall be payable on
the next Business Day,

5.13 Caleufations. Al caleulalions and determinations made by the
Receivables Purchaser in connection with this Agreement (including any
calcelations or determinations set out in any demand on the Supplier) shall be
conclugive in the absence of manifest eror,

5.14 Annex 2. The provisions of Appex 2 shall apply to this Agreement
and ifthere is any inconsistency between the other provisions ofthis Agreement
and the provisions of Annex 2, the latter shall govem

5.15 Inferpeiative Provisions.  For putposes of this Agreement (a) the

words “hereof” “herein™ and “hercunder” and. words of similar import refr to
such agreement {or the certificate or other document in which they are used) as a
whole-and not {0 any partic_:ulur provision of such aprecment {or such certificate
or document), (b} the term “ incloding™ means “ including without limitation;” (c)
references 1o any applicable law, rule or regulotion refr to that law, rule o
regulation as amended Fom time 10 time and include any successor law, rule er
regulation; {d) refrences to. any agreement refor to that agreement as fiom time
to time amended, restated, extended or supplemented or as the terms of such
agreement are waived or modified in accordance with its terms; (0) refrcnees to
any Person include that Person’s successors and permitied assigns: () headings
we for purposes of reference only and shall not otherwise affect the meaning or
interpretation of any' provision hercof (g) unless olherwise provided, in the
caleulation of time fom a specified dale 1o o fater specified date, the term * ffom™
means “fom and including,” and the terms *to™ and * until” ‘each means “1o but
excluding,” (h) terms in one gender tnclude the paraliel fenms in the newler and
opposite gender and (i) the term “or’ is not exclusive.

5.16 lion an Im g nfe i
Agreement, and any rc]atcd agrccmcnts and any amcndmmt 01' supplemcnt
herelo, or notices- sent hercunder, mey be either physically or clectronically
signed’ {in any number of counterparts, which taken together shall constitute a
single copy- of this Agreement, celated agrecment, amendment, supplement or
notice, as applicable). Any sighature delivered by email io ¥ pdf® or similar
frmat or via an intemet based e-signature platfhm selected by the Receivabies
Purchaser shall be deemed an original signature hereto. [Fexecuted electronically
by one. or more Partics to this Apreement, this Agreement, and any related
agreement, and any amendment or sippiement hereto, or notices sent hereunder,
or one or more signed counterparts with respect thereto shall constitute an
clectronic record and shall be as lepally valid and enforecable as if such Party(ics)
hed manuatly executed such document on paper,

517 Choice of Law, Submission to Junsdiction: Service of

Process. This Agreement and any non-contzactual obligations arising out ofer in
connestion with it shall be governed by and construed in accordance with the
laws of England and Wales. Unless specified otherwise in Annex 2, the Parties
irtevocably agree that (a) the English courts shall have exclusive jurisdiction to
settle any dispute which may anse under or in connection with this Agreement
(including a dispuie relating lo the existence, validity or termination of this
Agreement or any non-centractual obligation arising out ofor in connection with
this Agreement {an * Action”}); (b) the courts of England are the maost appropriate
and convenient courts to settle Actions and accordingly no Party will argue to the
contrary, and (¢) Sections 5.17(a) and (b) are fr the benefit of the Receivables
Puschaser only and, as a result, the Receivables Purchaser shall not be prevented
fom taking proceedings relating to an Action in any other courts with
jurisdiction. To the extent allowed by law, the Receivables Purchaser may take
concurrent proceedings Inar toany number of jurisdictions. Withouwt prejudiee 1o
any other mode of service allowed under any rtelevant law, the Supphier shall,
within five (5} Business Days of request fam the Receivables Purchaser and on
terms acceptable to the Receivables Purchaser, appoint an agent Br scrvice of
process in relation to any procecdings before the English courls under this
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Agreement. Failing this, the Supplier imevocably authorises the Receivables
Purchaser to appoint, on behalf of the Suppiicr, an agent for this purpese.

5.18 Independent: Deteripation. The Supplier confirms that it has been
given the opporiunity t0 seek independent legal, tax and accounting advice in
relation to the transactions contemplaied by this Agreement. The Supplier
confimms that it has not relfed on any representation of the Receivables Purchaser
in this regard.

5.19 Servige Providirs, The Receivables Purchaser is pemitted: tof {a)
utilise service providers (which may be Afilistes thereolor selected thind partics)
lo assist with the processing of and/or to ficilitate the transactions contemplated
in this Agreement; and (b} disctose infinmation received by the Receivables
Purchaser in connection therewith to such sesvice providers on a confidential
basis.

5.20 PATRIOT Act The Receivables Purchoser hereby notifies the
Supplier thet pursuant to the requirements ofthe PATRIOT Act, it is required to
obtain, vesify and record inBrmation that identifies the Supplicr, which
infirmation includes the name and address of the Supphier and other infmation

that will allow the Receivables Purchaser to identify the Supplier in accordance
with the PATRIOT Act:

521 Inbr Nexus Plaipmm. The Recelvables Pupchaser is a registered -
member of the Infor Nexus Platbrm and fequires thet all infimation related to

{ve Approved Receivables to be purchased by it be transmitied through the Infor
Nexus Plalfymy, including remittance and sefflement infrnation (except for
remittance end setflement information telated to the Repurchase Price), and other
relevant inbrmation . The Supplict will be required to register and remain 2

registered member of the Infor Nexus- Platm as a.condition to pariieipating in

the supply chain finance program provided under this Agreement. InBrmation

provided to the Sopplier through the Inbr Nexus Platform will be deemed to

constitute wrilten notice to the Supplier fr all pumposes under this Agreement.

The Receivables Purchaser may fiom time {o time expand, reduce or otherwise
change the. information provided lo the Supplier through the Infor Nexus

Platfym in accordanée with the terms of this Agreement, The Supplier’s use of
the Inbr Nexis Platbrm will be subject to separate lerms and conditions
provided to-1he Supplier by Infr under the Infor Nexus Documents; provided

that in the event of a confict between thic terms of this Agreement and such other
terms under the Inr Nexus Documents, this Agreement. shall prevail with

respect 10 the amangements between the Supplier and the Receivables Purchaser.

522 Bmnches and Affilistes. The Partjes agree that any branch or Affiliate
of MUFG Bank, Ltd. may bocome. a party to this Agreement (and assume the
rights of the Reccivables Purchaser) as if it were an original party hereto subject
to such entity notifing the Supplier thereof by written notice along with the
delivéry of an updated version of each spplicable Information Schedule.

5.23 . The Supplier shall be responsible Br al] costs and expenses
{including reasonable documented lega) £es and disbursements) incupred by the
Receivables Purchaser to enfbrce ifs rights under this Agreement 1o the extent, if
any, thal such costs and expenses are not ofhenwisc subject to the Supplier’s
indemnification obligations to the Reccivables Purchaser pursuant to Section 5.6
of this Agreement,

[Stgnatures Follow on Next Page]




IN WITNESS WHEREOF, cach of the Parties hercio has executed this
Agrecment as of the date first writien above

(the Supplier)

Crystal lobal Pte. Ltd.
Redacted

Signature:

Name:] Redacted |

Title:_ AuthorizfafSignar

Address:

30A taisiling Lane, Slagapers 739150

Email:Redacted

MUFG BANK, LTD.

Signature;
Name:

Titke:

Address:

MUFG Bank, Ltd.
1221 Avenue of the Aj
New York, NY 10020

Attention: Head of Supply Chain Finance

mericas

Email: GTsepplier@us.mulg jp

7366115379
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ANNEX |

INFORMATION SCHEDULE

Buyer | Redacted | its subsidiaries and affiliates

Receivables Purchaser: MUFG Bank, Lid. its subsidiaries and/or affiliates

Definitions and Related Provisions:

Tor Reccivables Denominated in U.S, Dollars
“Appticahle Divisor” means 360.
“Applicable Index Rate” means LIBOR.

“Interpolated Rate™ means, with respect to any Discount Period for which a published LIBOR rate term is not available, at any time,
the rate per annum (rounded to the same number of decimal places as LIBOR) determined by the Receivables Purchaser (which
determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on a lincar
basis between: (a) the LIBOR for the longest period for which LIBOR is available that is shorter than the applicable Discount Period;
and (b) the LIBOR for the shortest period for which such LIBOR is available that exceeds the applicable Discount Period, in cach
case, af such time,

“LIBOR" means, for any Discount Period, an intercst rate per anoum cqual to the Intercontinental Exchange Benchmark
Administration Ltd. {or the successor thereto if it is no longer making such rates avanilable) LIBOR rate (“ICE LIBOR™), as published
at 11:00 a.m. (London time), two (2) Landon banking days prior to the first day of such Discount Period, by Renters {or any other
commercially available source providing quotations of ICE LIBOR as designated by the Receivables Purchaser from time to time) for
deposiis in U.S. Dollars with a tenn equal fo the Discount Period; provided that if such day is not a day on which banks are open for
deslings in depasits in U.S, Dollars in the London intesbank market, “LIBOR™ shalf be the relevant rate most recently available. If
such rate is not available at such time for any reason, then LIBOR shall be a rate per annum equal to the average (rounded upwards if
necessary to the nearest 1/100th of 1%4) of the rates per annum at which deposits in U.S. Dollars with a lesm equal to the Discount
Period in a principal amount substantially equal to the applicable Purchase Price arc offered to the principal London office of the
Receivables Purchaser by three London banks, reasonably selected by the Receivables Purchaser in good faith. Notwithstanding the
foregoing, () if LIBOR shall be less than 0%, such rate shall be deemed 10 be 0.001% for purposes of this Agreement and (i) if the
Discount Period does not correspond to any available rate term, then LIBOR shall be an Interpolated Rate.

Supplier Information:

{a) Legal Name:_Crystal SL Globai Pte. Ltd,

(b) Type of Entity: PRIVATE LIMITED COMPANY (Pta Ltd)

(¢) Chief Exeoutive Office Address; 30A Marsiling Lane, Singapore 739150

(d) Jurisdiction of Organization; SINGAPORE

(e) Tax [dentification Number; (for UK entities use UTR): 1999083177

Margin: 2.75% per annum

Maximum Tenor: up to 120 days

Annex 1-1
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G endments i e.

Notwithstanding anything ta the contrary in the Agreement, the Applicable Index Rate and the Margin set forth herein may; from
time 10 time, as a result of various factors (including fluctuating interest rates; the unavaitebility or inadequacy of such Applicable
Index Rate and/or Margin, adverse changes in market conditions applying to enfities such as'the Receivables Parchaser generally and
systemic markel shock) no longer appropriately reflect the cost of funding any purchase of Approved Receivablés by the Receivables
Purchaser hereunder. Therefore, the Applicable Index Rate and Margin applicable to any purchase of Approved Receivables may he
amended at the sole discretion of the Receivables Purchaser from lime to time, as provided in Sgetion 5.11 of the Agreement. Such
amended Applicable Index Rate and/or Margin shall be applicable to any purchase of Approved Receivables oceurring afier the
effective date of such notice, as provided in Section 5.11 of the Agreement,

H. Other Fees angd Charges: None.
k. Cumency; U.5. Dollars

Annex 1-2

736611537.9




Annex 2

COUNTRY SPECIFEC PROVISIONS

For any Supplier established and/or incorporated under the laws of Singapore from time to fime:

T36685614.8

(13 Insolvency Proceedings and Receivible
Under Article 1, the definition of * Insolvency Proceedings™ shall be replaced with the Hllowing:

““Insolyency Proceedings” means, in refation to any Person, it enters into or becomes subject to a reorganisation, a
compasition or other amangement with one or more creditors, administration, judicial management, a company voluntary
arangement, a winding-up, or any other form of bankeuptey or insolvency process or analogous proceeding in its
jurisdiction of establishment and/or incorporation (as applieable) {including any corporate action taken in relation to any of
the abrementioned matters).”

Under Article I: Belinitions, the definition of “ Receivable™ shall be deleted in its entirety and replaced with the Silowing:
“* Receivable” means any right to payment of a monetary obligation, owed to the Supptier by a Buyer, whether constituting
an account, instrument, document, conlract right, general intangible, chattel paper or payment intangible, in cach instance
arising in connection with the saie of goods that have been sold or Hr services rendered, together with all rights to late
interest, guarantees and supporting security with respect thereto and all proceeds of the Hregoing. ™

2)

Section 4.2 (Supplier Represemations and Warranties) shail be amended to include the following additional
représentations and warmanties:

“( The Approved Receivables being sold under this Agreement by the Supplier to the Receivables Purchaser are
on a post-shipment basis and, with respect to ezch Approved Receivable that is the subject of an Ofer made
pursuant to Scction 2.1, the relevant goods have been shipped o the applicable Buyer and/or the relevant
services have been perrmed fr the appliceble Buyer prior to the submission to the Paying Agent of the
Funding Request giving rise lo such Offer.

{h) The goveming law of the underlying sales contract(s) or purchase order(s) between the Supplier and the Buyer
giving rise to the sale of cach Approved Receivable hereunder s Sigager law,*”

(3} Conlidenfigtity
Scction 5.4(b)iii) {Confidentiality) shall be amended to include a new right to disclose

*(3) to the Buyer; and"
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