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Item 1.01 Entry into a Material Definitive Agreement.

On June 8, 2026, Ingredion Incorporated (the “Company”) issued an announcement (the “Rule 2.7 Announcement”) pursuant to Rule 2.7 of the UK City Code on Takeovers and Mergers (the “Code™)
disclosing that the board of directors of the Company and the board of directors of Tate & Lyle PLC, a company incorporated in England and Wales (“Tate & Lyle”), have reached agreement on the
terms and conditions of a recommended cash offer by the Company for the entire issued and to be issued ordinary share capital of Tate & Lyle (the “Acquisition”). On June 8, 2026, in connection
with the issuance of the Rule 2.7 Announcement, the Company entered into the other agreements described in this Item 1.01.

Rule 2.7 Announcement

On June 8, 2026, the Company issued the Rule 2.7 Announcement disclosing that the Company board of directors and the Tate & Lyle board of directors have reached agreement on the terms of the
Acquisition. It is intended that the Acquisition will be implemented by means of a court-sanctioned scheme of arrangement (the “Scheme”) under Part 26 of the UK Companies Act 2006 (the “UK
Companies Act”). The Company, however, has reserved the right, subject to the prior consent of the UK Panel on Takeovers and Mergers (the “Panel”), if required, and, so long as the Co-operation
Agreement described below is continuing, subject to the terms of the Co-operation Agreement, to elect to implement the Acquisition by way of a takeover offer, as that term is defined in the UK
Companies Act (the “Takeover Offer”).

Under the terms of the Acquisition, Tate & Lyle sharcholders will be entitled to receive 595 pence in cash for each Tate & Lyle share held. The total cash consideration to be paid by the Company for
Tate & Lyle shares (the “Cash Consideration™) at such price will total approximately £2.7 billion (or approximately $3.6 billion based on the British pound sterling to U.S. dollar exchange rate as of
June 5, 2026). In addition, Tate & Lyle sharcholders will be permitted to receive (subject to approval of the Tate & Lyle board of directors and, in the case of the final dividend referred to below, the
Tate & Lyle shareholders) dividends (the “Permitted Dividends™), consisting of (i) a final dividend in relation to the financial year ended March 31, 2026 of no greater than 13.2 pence per ordinary
share and (ii) an interim dividend in relation to the six-month period ending September 30, 2026 of no greater than 6.8 pence per ordinary share.

Tate & Lyle ordinary shares included in the Acquisition will include shares underlying and evidenced by American depositary receipts listed on the OTCOX under the trading symbol TATLY (the
“Tate & Lyle ADSs”) and registered in the name of the Tate & Lyle Depositary (as defined in the Rule 2.7 Announcement), including shares represented by a Balance Certificate, as defined in the
Deposit Agreement referred to in the Rule 2.7 Announcement. The entitlement of holders of the Tate & Lyle ADSs to payment of the Cash Consideration and the Permitted Dividends will be
determined in accordance with the terms and conditions of the Deposit Agreement, as set forth in the Rule 2.7 Announcement.

The Acquisition will be subject to conditions and further terms, including among others: (i) the approval of the Scheme by a majority in number of Tate & Lyle shareholders also representing not less
than 75% in nominal value of the Tate & Lyle shares held by those shareholders, in each case on the Tate & Lyle register of members and present and voting, either in person or by proxy, at the Tate
& Lyle shareholders meeting convened by order of the High Court of Justice in England and Wales (the “Court”) pursuant to Part 26 of the UK Companies Act to approve the Scheme (the “Court
Meeting™); (ii) the sanction of the Scheme by the Court; (iii) following the sanction of the Scheme by the Court, the delivery of a copy of the Scheme Court Order (as defined in the Rule 2.7
Announcement) to the Registrar of Companies for registration; (iv) the satisfaction or waiver of the Material Antitrust Conditions (as defined in the Rule 2.7 Announcement); and (v) the Scheme
becoming effective no later than December 8, 2027, or such later date as the Company or Tate & Lyle may notify to the other, such date to be no later than June 8, 2028, or as the Company and Tate
& Lyle may agree with the consent or at the direction of the Panel (as applicable) and as the Court may allow (if required) (such date, the “Long Stop Date”). There is no financing condition to
completion of the Acquisition. The conditions to the Acquisition are set out in full in the Rule 2.7 Announcement. Subject to the satisfaction or waiver of all relevant conditions, it is expected that the
Acquisition will be completed in the second half of 2027.



The financial terms of the Acquisition are final, except that, if on or after the date of the Rule 2.7 Announcement and before the Scheme becomes effective, any dividend or other distribution or other
return of capital (other than the Permitted Dividends) is declared, made or paid or becomes payable in respect of Tate & Lyle shares, the Company reserves the right to reduce the Acquisition
consideration payable by the amount of such dividend or other distribution or other return of capital.

The foregoing description of the Rule 2.7 Announcement is not complete and is qualified in all respects by reference to the text of the Rule 2.7 Announcement, which is filed as Exhibit 10.1 to this
report and incorporated by reference into this Item 1.01.

Co-operation Agreement

On June 8, 2026, the Company and Tate & Lyle entered into a Co-operation Agreement, dated June 8, 2026 (the “Co-operation Agreement”), in connection with the Acquisition. Pursuant to the Co-
operation Agreement, the Company has agreed to take all necessary steps to ensure satisfaction of the Regulatory Conditions (as defined in the agreement) and Tate & Lyle has given undertakings to
co-operate reasonably and on a timely basis with the Company for the purposes of obtaining any regulatory authorizations necessary to implement the Acquisition. Under the Co-operation
Agreement, both parties have given additional undertakings in connection with the implementation of the Acquisition, including undertakings that will apply in respect of Tate & Lyle’s employee
share plans and other employee-related matters.

The Co-operation Agreement also sets forth the terms and conditions that would govern any election by the Company to implement the Acquisition by way of a Takeover Offer.

The Company has the right to terminate the Co-operation Agreement in specified circumstances, including if (i) the Scheme has not become effective on or before the Long Stop Date (unless
otherwise agreed by the Company and Tate & Lyle or required by the Panel), (ii) any Condition (as defined in the agreement) has been invoked by the Company (where such an invocation has been
specifically permitted by the Panel), or (iii) a third party announces a firm intention to make an offer or a revised offer which completes, becomes effective or is declared or becomes effective.

The foregoing description of the Co-operation Agreement is not complete and is qualified in all respects by reference to the text of the Co-operation Agreement, which is filed as Exhibit 10.2 to this
report and incorporated by reference into this Item 1.01.

Irrevocable Undertakings
The Scheme is subject to the approval of Tate & Lyle’s shareholders in accordance with the UK Companies Act as described above under “Rule 2.7 Announcement.”

On June 8, 2026, the Company received a deed of irrevocable undertaking, dated June 8, 2026, from Huber Equity Corporation (the “Supporting Shareholder”) to support the Acquisition (the
“Supporting Sharcholder Undertaking”). Pursuant to the Supporting Shareholder Undertaking, the Supporting Shareholder has agreed to vote its Tate & Lyle shares in favor of the Scheme at the
Court Meeting and at any general meeting of Tate & Lyle shareholders convened in connection with the Scheme for approval of the Scheme and to act on related matters, such as proposed
amendments to Tate & Lyle’s articles of association (each such meeting, a “General Meeting”), and against any resolution or action that might impede, restrict, delay or frustrate the Acquisition. The
Supporting Shareholder has also agreed that, if the Acquisition is implemented by way of a Takeover Offer, it will accept such Takeover Over in respect of its Tate & Lyle shares in accordance with
its terms. As of June 5, 2026, the Supporting Shareholder beneficially owned (or otherwise was able to control the exercise of voting rights over) approximately 75,000,000 Tate & Lyle shares, which
represented, in aggregate, approximately 16.8% of Tate & Lyle’s issued ordinary share capital as of that date.



The Supporting Shareholder Undertaking will cease to be a binding obligation in specified circumstances, including if (among other circumstances) a competing firm offer under Rule 2.7 of the Code
is announced in respect of Tate & Lyle shares which exceeds the aggregate value per Tate & Lyle share of the Cash Consideration plus the Permitted Dividends by 10% or more.

Also on June 8, 2026, the Company received a deed of irrevocable undertaking, dated June 8, 2026, from each member of the Tate & Lyle board of directors who is a beneficial owner of (or
otherwise is able to control the exercise of voting rights over) Tate & Lyle shares to support the Acquisition (the “Director Undertakings™). Pursuant to the Director Undertakings, each such director
has agreed to vote the director’s Tate & Lyle shares in favor of the Scheme at the Court Meeting and any General Meeting and against any resolution or action that might impede, restrict, delay or
frustrate the Acquisition. Such directors have also agreed that, if the Acquisition is implemented by way of a Takeover Offer, they will accept such Takeover Offer in respect of their Tate & Lyle
shares in accordance with its terms. As of June 5, 2026, approximately 1,186,458 Tate & Lyle shares, including shares held through Tate & Lyle ADSs, were subject to the Director Undertakings,
which represented, in aggregate, approximately 0.3% of Tate & Lyle’s issued ordinary share capital as of that date.

The Director Undertakings will cease to be binding in specified circumstances, including if (i) the Company announces, with the consent of the Panel, that it does not intend to proceed with the
Acquisition and no new, revised or replacement Scheme is announced by the Company in accordance with Rule 2.7 under the Code, (ii) the Scheme or (if applicable) a Takeover Offer by the
Company has lapsed or been withdrawn and no new, revised or replacement Scheme or Takeover Offer has been announced by the Company or its affiliates in accordance with Rule 2.7 under the
Code, (iii) the Scheme document (or offer document, as applicable) is not published within 28 days of the date of issue of the Rule 2.7 Announcement (or such later date as the Panel may agree) or
(iv) a competing offer for the entire issued and to be issued share capital of Tate & Lyle is made by a third party which becomes or is declared unconditional (if implemented by way of a Takeover
Offer) or otherwise becomes effective (if implemented by way of a Scheme).

The foregoing descriptions of the Supporting Shareholder Undertaking and the Director Undertakings are not complete and are qualified in all respects by reference to the text of the Deed of
Supporting Shareholder Undertaking filed as Exhibit 10.3 to this report and the Form of Deed of Director Undertaking filed as Exhibit 10.4 to this report, respectively, and incorporated by reference
into this Item 1.01.

Bridge Loan Agreement

On June 8. 2026, the Company entered into a 364-Day Bridge Loan Agreement, dated as of June 8, 2026, among the Company, the lenders party thereto from time to time, and JPMorgan Chase
Bank, N.A. (“JPMorgan™), as Administrative Agent, Initial Lender, Sole Bookrunner, and Sole Arranger (the “Bridge Loan Agreement”), pursuant to which JPMorgan, as the initial lender thereunder,
and the other lenders from time to time have committed to provide the Company with a 364-day senior unsecured bridge term loan credit facility (the “Bridge Facility”) in the amount of
$4,225,000,000. The proceeds of borrowings under the Bridge Loan Agreement will be available to fund payment of the Cash Consideration, the refinancing, repayment and discharge of certain
outstanding indebtedness of Tate & Lyle and its subsidiaries, and the payment of fees and other costs and expenses of the Acquisition. To the extent any such borrowings are made, the foregoing
amount in U.S. dollars, or a portion of such amount, will be converted into British pound sterling, which is the currency in which payment of the Cash Consideration and certain other payments in
connection with the Acquisition are required to be made, pursuant to hedging transactions entered into by the Company, which the Company is required to maintain through the consummation of the
Acquisition.

The commitments under the Bridge Loan Agreement will automatically terminate on February 2, 2028, as such date may be extended in specified circumstances to no later than August 3, 2028, and
after any loans have been made available to the Company. Until such date or, if earlier, the occurrence of specified customary draw-stop events consistent with the requirements of the Code, the
lenders under the Bridge Loan Agreement will not have the right, among other actions, to cancel their commitments, terminate the Bridge Loan Agreement, exercise any right of



netting, set-off or counterclaim, refuse to make available loans under the Bridge Facility, or take any other action to the extent that doing so would prevent or limit such loans being available for
consummation of the Acquisition.

Subject to specified exceptions, net proceeds received by the Company or its subsidiaries from certain asset sales, issuances or other incurrences of debt, or issuances of equity or equity-linked
securities will reduce commitments under the Bridge Loan Agreement and, if borrowings are made under the Bridge Loan Agreement, result in mandatory prepayments of the Bridge Facility loans.

Funding under the Bridge Loan Agreement is subject to the satisfaction of conditions that are customary for transactions of this type.

The Bridge Loan Agreement contains affirmative and negative covenants and requires compliance with financial covenants that are substantially similar to the covenants contained in the Company’s
existing revolving credit agreement. The affirmative and negative covenants, among other matters, specify customary reporting obligations and, subject to exceptions, restrict the incurrence of
additional indebtedness by the Company’s subsidiaries, the incurrence of liens and the consummation of certain mergers, consolidations and sales of assets. The Company is subject to compliance, as
of the end of each fiscal quarter, with a maximum leverage ratio, calculated as the ratio of net borrowed debt to consolidated EBITDA, of 3.5 to 1.0 (subject to an increase to a ratio of 4.0 to 1.0 for
four consecutive quarters following a material acquisition) and a minimum interest coverage ratio, calculated as the ratio of consolidated EBITDA to consolidated net interest expense, of 3.5 to 1.0, as
each such financial covenant is calculated in accordance with the terms of the agreement, for the most recently completed period of four fiscal quarters.

The Bridge Loan Agreement provides for customary events of default, including, among others, payment defaults, breach of covenants, cross-default to material indebtedness, judgment defaults,
bankruptcy-related events, and the occurrence of a change in control of the Company. The occurrence and continuance of an event of default may result in the termination of lender commitments
under the Bridge Loan Agreement and, if borrowings are made under the Bridge Loan Agreement, in the acceleration of repayment of Bridge Facility loans, as well as the exercise of other remedies
by the lenders.

To the extent that borrowings are made under the Bridge Loan Agreement, the Bridge Facility loans will mature on the date that is 364 days after the funding date. The outstanding loans will bear
interest at a per annum rate equal, at the Company’s option, to (i) a specified base rate plus an applicable margin ranging from 0.125% to 0.375%, (ii) a specified term Secured Overnight Financing
Rate (“SOFR”) plus an applicable margin ranging from 1.125% to 1.375% or (iii) a specified daily simple SOFR plus an applicable margin ranging from 1.125% to 1.375%, as each such rate is
calculated in accordance with the terms of the Bridge Loan Agreement. In each case, the applicable margin will be determined based on the Company’s senior unsecured long-term debt securities
ratings. The applicable interest rate margins will increase by 0.25% per annum for every 90 days that loans advanced under the Bridge Facility remain outstanding. Interest will be payable quarterly
in arrears in the case of loans bearing interest based on the base rate, at the end of each interest period (but at least once every three months) in the case of loans bearing interest based on term SOFR,
and monthly in arrears in the case of loans bearing interest based on daily SOFR. In the event any amounts under the Bridge Facility are funded, a funding fee of up to 0.50% will be payable on the
funded principal amounts. Loans may be prepaid at any time without premium or penalty, subject to customary breakage costs in the case of borrowings for which a SOFR election is in effect.

JPMorgan and certain of its affiliates have provided, and in the future may provide, commercial banking, financial advisory and investment banking services in the ordinary course of business for the
Company, its subsidiaries and certain of the Company’s other affiliates, for which such entities have received and will receive customary fees and commissions.

The foregoing description of the Bridge Loan Agreement is qualified in its entirety by reference to the text of the Bridge Loan Agreement filed as Exhibit 10.5 to this report and incorporated by
reference into this Item 1.01.



Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The description of the Bridge Loan Agreement set forth in Item 1.01 of this report is incorporated by reference into this Item 2.03.

Item 7.01 Regulation FD Disclosure.

On June 8, 2026, the Company issued a press release with respect to the Rule 2.7 Announcement and other matters related to the Acquisition. A copy of the press release is furnished as Exhibit 99.1
to this report and incorporated by reference into this Item 7.01.

The information furnished in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or otherwise subject to the liabilities of that Section, and shall not be deemed to be incorporated by reference into any filing of the Company under the Exchange Act or the Securities Act of 1933, as
amended, except to the extent that the Company specifically incorporates any of the information by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

The following exhibits are filed or furnished herewith:

Exhibit Number Description

10.1 Rule 2.7 Announcement, dated June 8, 2026

10.2 Co-operation Agreement, dated June 8, 2026, between Ingredion Incorporated and Tate & Lyle PLC

10.3 Deed of Supporting Shareholder Undertaking, dated June 8, 2026

10.4 Form of Deed of Director Undertaking

10.5%* 364-Day Bridge Loan Agreement, dated as of June 8, 2026, among Ingredion Incorporated, the Lenders party thereto from time to time and JPMorgan Chase
Bank, N.A., as Administrative Agent, Initial Lender, Sole Bookrunner, and Sole Arranger

99.1 Press Release issued June 8, 2026 by Ingredion Incorporated

104 Cover Page Interactive Data File (embodied within the Inline XBRL document)

* Certain schedules and the exhibits to this document have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish supplementally a copy of any
omitted schedule or exhibit to the Securities and Exchange Commission or its staff upon request.



Further Information; No Offer or Solicitation

This report is for information purposes and is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of an offer to purchase, otherwise acquire, subscribe for,
sell or otherwise dispose of any securities, or the solicitation of any vote or approval in any jurisdiction, pursuant to the all-cash offer by the Company for the entire issued and to be issued ordinary
share capital of Tate & Lyle, or otherwise, nor shall there be any sale, issuance or transfer of securities of Tate & Lyle in any jurisdiction in contravention of applicable law. The Acquisition will be
made solely by means of a Scheme (or, if the Acquisition is implemented by way of a Takeover Offer, the offer document), which will contain the full terms and conditions of the Acquisition,
including details of how to vote in respect of the Scheme. Any vote in respect of the Scheme or other response in relation to the Acquisition should be made only on the basis of the information
contained in the Scheme document (or, if the Acquisition is implemented by way of a Takeover Offer, the offer document). Tate & Lyle shareholders are urged to read the Scheme document when it
becomes available, because it will contain important information relating to the Acquisition.

Additional Information

The Acquisition is being made to acquire the shares of an English company by means of a scheme of arrangement provided for under English law. A transaction effected by means of a scheme of
arrangement is not subject to the tender offer rules or the proxy solicitation rules under the U.S. Securities Exchange Act of 1934, as amended (“Exchange Act”). Accordingly, the Scheme will be
subject to disclosure requirements and practices applicable in the United Kingdom to schemes of arrangement, which are different from the disclosure requirements of the U.S. tender offer and proxy
solicitation rules. The financial information included in this report and the Scheme document has been or will have been prepared in accordance with accounting standards applicable in the United
Kingdom and thus may not be comparable to financial information of U.S. companies or companies whose financial statements are prepared in accordance with generally accepted accounting
principles in the United States. If the Company exercises its right to implement the Acquisition by way of a Takeover Offer, such offer will be made in compliance with applicable U.S. laws and
regulations.

Forward-Looking Statements

This report contains or may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act. The Company
intends these forward-looking statements to be covered by the safe harbor provisions for such statements.

All statements other than statements of historical facts therein are forward-looking statements. Forward-looking statements in this report, including the exhibits hereto, contain statements about the
benefits of the Acquisition, including statements regarding plans, objectives, intentions and expectations in respect of future operations and financial results of the combined company. Forward-
looking statements also include, among others, any other statements regarding our prospects and our future operations, financial condition, volumes, cash flows, expenses or other financial items,
including management’s plans or strategies and objectives for any of the foregoing and any assumptions, expectations, or beliefs underlying any of the foregoing. These statements can sometimes be
identified by the use of forward-looking words such as “may,” “will,” “should,” “anticipate,” “assume,” “believe,” “plan,” “project,” “estimate, pro forma,”
“forecast,” “outlook,” “opportunities,” “potential,” or other similar expressions or the negative thereof.
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expect,” “intend,” “continue,

”

These statements are based on current circumstances or expectations, but are subject to certain inherent risks and uncertainties, many of which are difficult to predict and beyond our control.
Although we believe our expectations reflected in these forward-looking statements are based on reasonable assumptions, investors are cautioned that no assurance can be given that our expectations
will prove correct.

The following factors relating to the Acquisition, among others, could cause actual results to differ materially from those expressed in or implied by forward-looking statements: the possibility that
the Acquisition is not completed when expected or at all because of a failure to satisfy conditions or for other reasons; the risk that the benefits of the Acquisition may not be fully realized or may take
longer to realize than expected, including as a result of the risks and uncertainties discussed below; any failure promptly and effectively to integrate the businesses of the Company and Tate & Lyle;
and the diversion of management’s attention and time to the Acquisition from ongoing business operations and other opportunities.



Additional risks and uncertainties that could cause actual results and developments to differ materially from the expectations expressed in or implied by forward-looking statements include, among
others: changes in consumer practices, preferences, price sensitivity, behaviors, demand and perceptions; the impact of geopolitical developments, tensions, threats or conflicts on the availability and
prices of raw materials and energy supplies, supply chains and foreign exchange and interest rates; the impact of global business and economic conditions on demand for our products or our access to
global credit and equity markets; our reliance on certain industries for a significant portion of our sales; operating difficulties at our manufacturing facilities and liabilities relating to product safety
and quality; our ability to keep pace with technological developments in research and development and continue to offer innovative products; competitive pressures that may adversely affect our
market share, revenue and profitability; market volatility that may adversely affect our ability to pass through potential increases in the cost of corn and other raw materials to customers, to purchase
quantities of corn and other raw materials at prices sufficient to sustain or increase our profitability, or to supply product quantities and meet shipment delivery requirements that our customers
demand; the impact on inputs to our procurement, production processes and delivery channels, such as raw materials, energy, and freight and logistics, of price fluctuations, supply chain interruptions,
tariffs, duties, and shortages; our ability to contain costs, manage working capital, and achieve budgets, including completion of planned maintenance and investment projects on time and on budget;
global climate change and legal, regulatory or market measures to address climate change; our ability to identify and complete acquisitions, divestitures or strategic alliances on favorable terms or
achieve anticipated synergies; the economic, political and other risks inherent in conducting operations in foreign countries and with foreign currencies; our ability to maintain satisfactory labor
relations; our ability to attract, develop, retain, motivate and maintain good relationships with our workforce, including key personnel; the impact of legal and regulatory proceedings; the risks
associated with pandemics; the impact of any impairment charges on intangible assets and goodwill; global and regional economic policies and changes to existing laws and regulations; changes in
our tax rates or exposure to additional income tax liabilities; increases in interest rates that could increase our borrowing costs; risks affecting our ability to raise funds at reasonable rates and other
factors affecting our access to sufficient funds for future growth and expansion; risks relating to the use of artificial intelligence and other advanced technologies, and our reliance on third party
technology providers; interruptions, security incidents or failures with respect to information technology systems, processes and sites; risks affecting the continuation of our dividend policy; and our
ability to maintain effective internal control over financial reporting.

Our forward-looking statements speak only as of the date on which they are made, and we do not undertake any obligation to update any forward-looking statement to reflect events or circumstances
after the date of the statement as a result of new information or future events or developments or otherwise. If we do update or correct one or more of these statements, investors and others should not
conclude that we will make additional updates or corrections. For a further description of these and other risks, see “Risk Factors” and other information included in our Annual Report on Form 10-K
for the year ended December 31, 2025, and in our subsequent reports on Form 10-Q and Form 8-K filed with the Securities and Exchange Commission.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized

Date: June 9, 2026 Ingredion Incorporated

By: /s/ Tanya M. Jaeger de Foras

Tanya M. Jaeger de Foras
Senior Vice President, Chief Legal Officer,
Corporate Secretary and Chief Compliance Officer
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£21.8 hillion

The: Pormitind Dividends will boe gaid (sobioc o b aeproeal of the Tade & Lyle Direclors and,
im te case al e 20268 Final Govidens, he reguigile asprova’ of Tale & Lyle Sharebodders] in
lirs wyitiy Taba & L:.-'.E'E I:lI'd|I'IE."'_;.'GEl-JIE-EI S0EE end 20T linancial !.'EE“Z"'.'“ZIE'-"IEI calendars, ineach
caze wikout ary raduction in the Gash Sonsderation pavable uncsr the Acqusiion. i onor
gl ther dide of this announcemerd and boefore the Efocdive Tate, any dividend andior ather
demlritation andior olheer relure ol cagibal faibee an e Pemelled Divicends) s dedaresd, made
ur paid of ecomes paysble i respect of Tats & Lyle Sharea. (ngredion resarqes the dght o
reduce the Cash Consiseration by a0 smourd up 1o the emount of such dwisend saddar
destribution andior retum of capital, in which case any refarercs in this araourcemant e e
Caansh Cromsaderadion will be dieermesd fobe o nehereree: o the Gisih Gonsidestion as sooedoced.
Aoy exercise by Ingredion ol ile rights referrad toin thiz peragraph shall be e subect f an
sanowcamant and. o the evokldance o doutd, shall not be regsrded as conssiuding any
rewision of vadation of ihs terms of the Schems

The: Tale & Lyle Dimctors ononereusly intemid so reaormencnd e Sequisilinn

Irreemmsable pnderkakings boowote in Tavowr of the Scheme fand 07 Ingredion: sabject b ae
corgent of 1he Pared ana the terme of (ke Co-operallon Agresment sulzsaquenty struchures
the Acquistion a5 80 Offer, o access ary Oifar by Ingradicn| heve Dean recaives i resgect of
an angranate of 76,183 456 Tate & Lvls Sharas {includiog Tata & Lyle Shares held mmugh
Tale & Lyl ADSS] resresenling appoainmilely 171 per oonl of e exisling ssoed ondraarg
share capital of Tale & Lylke &5 al3 June 2026 (heing lhe laes Business Day prior o lhe date of
Thiz annoancamert) | 'Latest Practicakde Date’ ).

It iz mrended thet 1ha Acguisiton will 2e implementad oy way of @ court-sanctioned schems of
arangamant wnder Part 26 of thi: Compemies Aol 2008 (#tkougk Ingredion reseness e agh
I @fTecl e Acguigilion by ey of an Offer, sulpcl o e consent of e Paneland e lenns
ol he Co-cperslicn Sgreermend): The Corditions te he Acgusiion (ncluding the Maiedal
Antirist Sondibona highlghbad in caregrapn B) are eat ot in full in Appsnde 1 to ihe Al
annosesmant

Fecommendatien of the Tate & Lyle Directors

The Tate & Lyle Divectors, who hawe been so advisad by Goldman Sachs and Greanhill
as to the financial terms of the Acquisition, consider the terms of the Acquisition to be
fair and reasomnablie. In providing advice to the Tabe & Lyle Directors, Goldman Sachs
and Greenhill have taken inlo account the commencial assasaments of the Tabe & Lyla
Diveclors. Goldman Sechs and Greanhlll are providing independsnt financial advice to
the Tate & Lyie Directors for the purposes of Rule 3 of the Takaover Codeg,

Accordingly. the Tato & Lyke Dircctors intend to recommend unanimowsby that Tate &
Lyle Sharefvolders wote in favaur of the Scheme at the Courd Meeting and the Resalutions
to be DI'IIIpﬂEEllj at the Ganaral HHEI“HQ tand If |I'bEFEIIZ||ﬂI‘I. WwIth the consant of the Pane|
and subjact to the terms of the Co-oparation Agrasmant, subsaqeentiy structures tha




Acquisition as an Offar, to accept any Offar by Ingredion} as the Tale & Lyle Diractors
who hold Tate & Lyle Shares or Tale & Lyle ADSs have irmevocably underdaken to doin
respect of their own beneficial holdings (and the beneficial holdings of their close
relatives and related trusts), belng, in aggregste. 1,186,458 Tate & Lyle Shares {nciuding
Tate & Lyle Shares held through Tate & Lyle ADSs), reprasanting approzimataly 0.3 per
corit. of the existing issucd ordinary share capital of Tate & Lyle as at the Latest
Praciicable Date.

Bachkground to and reasons for the Rocommendation of tha Tate & Lyle Directors
Tate & Lyle today and lis strategic transfonmation

= Tale & Lyk is 2 specizity Sod and beverage solubons bosiness, Poenad by over 165-waars
of sciemoe sl ingredient inresaton, Tale & Lyle pardness with cisdomers oo mest gooweing
corsumer demand o Pealtnier, more rabatious and suslainasble ood and sink. Thoogh s
|B-EE||I'!; expetiEe In swestening, mouihtest arnd forlification, Tate & Lyle dewvalogs ingradienta
snd sclutions which reducs sunar, calonas and fat. snd ack: fibee ans crobain to food snd drink,
spaross mlegonios induding heesmge, dey, hokery and snecks, and soups, saoces, qad
drassings. Tale & Lyw's parpose is Transforming Lives thraugs i Bcisnce of Faps. By fving
lle punzogs, ard Brough fe bread paodosl poetloles, saubong experiize and deeg undaratanding
of the gcbal food ans bevsrage market; Tete & Lvis kalps 1o adsress kay societal challenges
such as chesiby, dimtates, ndritinral defidonsy and te impact of dirrate change.

o n oreceet yosars, Tate & Uyl bas successfully oompileled @ meygor siateqgic and . stuacosl
rarstormeaticn. Thrdagh tass arszalions compleded in Al 2022 and June 2024, Tale & e
aold ike Parmary Products "Primient”} commadity buglness In the Amarlcas to KBS Capltal
Fartnars, LLP. Tate & Lyie than acquised CGP Keleo & Ieadirg global srovides of pactin sad
spreciplig guens in Movember 3024 o creale o lescder aomess s seectening, mouthfos! aod
lorliicatien phatharns well e enigue producl pordols aed enharced anmulation capabililies
glgritizentiy Increacsing 1 ele-& L:fiEIE abiity o be s ssubions FI'.'-."'T.I'Erl:IfL'ﬁ'II:ﬂEpB tar e customens.
Togatner, the Fhirmient disposal followed by the C2 Kelco acqusiion, transformes Tate & Lyle
irtn g greth-focused kadieg o diffrentinted specizlitg fond and bowsmns solutons
rasriess, direcily afgoed wilky alinsclive stroctharal g grosdrg cornsurmer rends for heallFber,
more rubitous end sustamables ooz and drink. Folkwing this elratzgic reastonraten, Tale &
Lyle now hes around G000 srgloyees working in #0 fecatens in 37 couninies, sening
custamears in rmome than 120 counties

s ndoly 2025 Raveing suressiully ompleted its siacegic ransfomabon, Tate & Lyle prescnbed
g1 updaled medium-lern strategic raadmap, aiming lo accelersle gowth hragh e posardul
combeation of ks enlarged portollo, ard deliver sitract v nabuma o srarehaldes, Tate & Lyla
wutined a madivre-tem finandal algzrthm, targeting -6 per Cert. omame revesue orowth,
Acljusted ERITDA growth shend of RBevenue, and Adjisiod ERPS grasth ahesd ol Adjusted
EBIT D, weliie izinbaiming free cash Mow cormesrsion graaben e 75 per cent,, and reainkainng
& abang betance shaet, tagaing nel debd (o ESITOA of 1.0% 10 2.5%

Gutfcrok for Tafe & Lple

s [Despile Ihe stromg. fundamental lomg-berry geosdh drivars far he mgredients sector. over the
=5t yaar e oparaling ervirznmenl for ingredients compenlee ard thalr cisiomss has
daterioraied, with conswumar santimant waakerma across all majar regions. Amid slowan near-
lerm growatte, Tarber & Lyl aared senne listed Ingredicnss aod GPG compenies scross The food
Al berearaoe sector lawe Ieesrad guitance and  esgadations o aea-issn Lilare

prformance,




I Czlabvesr 2025, Tale & Lyle owllimed the impact of O gloeicg deraed in e Boih Amessdcan
gnd Evrcpean markets cn Tate & L-.'|'E' Group revende ard eamings ganzwth, A1 the ead of a
finencal yesr which faatured & numbsr of challenges ndudirg softar markst demsnd than
antizipatad, a0 Aowasingly cnmplex geopniical ldscape ard the irfegmtion of Sen lage
gubal businegseas, Tale & Lyle delivered 5 pear Géenl. ressoe decine ardd 3 ger cenl poo fonma
Adjusted EBITDA declima for tie vesr endad 31 dfanch 026, In lire with sxpacisiions (&3
outimad i Jctosar 202490, Duning its 2026 Anancist vear, Taie & Lyle dedvsred oves Jal millan
of productivity. savings and inceesed the et for s Syess preductivy smgamma Sy a
Turlhiess E500 rrolion Lo cielivers 5200 rediion of sneivgss Doy Bre ernd ol e 2028 fmancial wear, The
Tale & Lyle Groug sso mel i3 CF Kalor combinalion LEG midan anrdalizes 1wn-rale BN MY
tarpst 5 vear ahzad of plen as it compisiad e integrabon of the CF Keleo business ard began
o lustrats hie paver of e combinafion by drenn aceased lavels of aestomer traction enid
an arilarged nee business pipcline.

Giwer e conlinged chisbfargsg sonmomic backdiop and rmoobed markel desngnd, e resar-lanm
peiarithes tor Tate & Lyle are o drive selumeded groeeth and strengten financial pedormanca
thrzaah fur prionty actions focuzed on: (1 tarpsted Rvesiments 10 acoslarate cussomar wins,
(i) dalivering the full boredds aof the GP Kslos comaingtinn: (i) acedarading prdactivite asress
Ihi= enbangesd Toale & Lyle Grongz o () momlinmeed Basbisnee shesst oo algos:s wilh clsar
capia slocabon pricibas.

Af arnaurced In e Take & Lde FY25 Financial Hesutts, Tata & Lyle expects to dalivarfor e
year ending J1 March S027F donoa consterd cumency basis), modest revenus. qroeth
waderpinned by vnlurms grosdh, weighited 1o the second Balf. and brosddly fat EBITE befomn
lhe o 5ED millen wzact af the rescheduing of he consolidalion of ba-pues capacily. Tale &
Lyle s cutiook agsumas 3 limibed Impsst fam 102 confiict in the Widdle Basi, and i 18 takng
sctions 1o minqete cost miaton thaaugn & range of indistives ncluding procursmsnt achiviiss,
naeralinnal discpline aad prizivg aclinn.

Thez Taalr: & Lk Bogsed remiames fuly monfident e she: onooing sescudion of s simesgic plan ed
Ihal ibs sucsessiul delivery through volama-led Grosth and stengiheneds linsndal perffarmance
willl create vslda for the Tae & Lyle Sharshodars oves time. However (e finsncal
porfarmanse 0 e 20206 finsncial year was dizappsinting and, whils acticns are bairg takan
with urgeney o etem thie besiness o0 opeline gresdh, e oonlimestion of o cemeed
chatemgng markel environmenl coeales risks sod unsetainiag in e tereay ol debvery ol Tale
& Lyle's hnancis! slgoriten,

Progosal from ingredion and considerations in espect of the Acquisition

The Tale & Lyle SBoand was nol sestdng and did nol 2alicit an offer for Tae & Lvle, Though 1
requledy considers si oshions for driving sad epnoving  shasshodder value. Tha nibal
vnsdicited groposal reosivad from Ingredion st 530 percs pes Tale & Lyle Shae 50 8
eansiderlinn comprsing 40 e canl mmish and 20 pes cento sheres of ngrestion) was ool ot a
level waltich e Tase & Lyle Board e rellactad an apprapriate valuton of Tabs & Lvke aadils
future prossacks, Following four further proposals fom Ingredon, the Soesd negoiaied a
praposal which delivars fofal value of up b2 G156 penca per Tata & Lye Shara in cash 1o Tate &
Lyl Shambelders oomprising razh cnrsdoralion of 585 ponee pre Take & Lyle Shae, a dical
devicand Tor W lnaedial yaar e 371 March 2026 of up ba 15.2 pencs genr Tabe & Lyle Stane and
&n intarir dividend tor the aix mentis 1030 Sectamzar 25026 of up 1o b5 pance per Tale H Lyla
Snare. The Tate & Lvis Directors falt thet this propesal from irgrecion nequined more detailed
rnnsicaralinn,




wn

I cansidedng e Tinancal Eoms al e Acquisilion @d delernming wehaelbar ey rellect an
Ecprogiiate valuabon of 1ake & Lyle and ks futume pooepects, the 3% & Ly Board 1ook Into
gacaunt sevars! factors inciading thet

= the Acquisiion reflects the strength ol Tate & Lele's busnass and e fulus prospests. &nd
prowdes an apportunity for Taws & Lvke Shamboiders 1o cryetalliss, in cash, the vaue of
thiir irvestrments &1 a fair and mestnabes vaue;

o He betal velue of up B 815 penca per Teba & Lyle Share represenis an ettractve pramium
il

& g0 per cant to e Closing Price of 185 & Lvle Bharss on the Undisturtsd Cats;

= TO.8 par cenl b the valume-seighles awarage price af Tats & Lyle Shamesin lhe hree
rrznths endes on the Undisiterbed Dabs; and

= G870 pern cenl o e solume-sesighlesd aeeiage price of Tale & Lde Shares in e 5i
manths snded o the Uindisivded Dabs;

= the Cash Consideralion and Pemilled Dividerads (agauming e Permillad Divicends are
deciared ead ped in ill) implies an enieprize valug of approsinassy B imes Tate &
Lyle's drusted EBITDS far the 12 manths anded 31 March 206

= the cetsinky af the Acglisiton shadld be weighsd sgainst the inherant uncertsinky of the
e sy of fiiure valus thet 2xsts in e Susiness, paticu arly In ha nass-Erm, gvan he
current urcertainty in tha giohal mecrooconomic envircoment, supprassed consamer
senlivienl ard e markels sl Tale & Lyle operates: ad

the Acneission is aspeckad to deiver mare nsk-adjustad near-term walus o Tae & Lyle
Shamsholders than olher siralegi: oplioes considered by e Tl & Lyl Board,

Agroidinghe, wmile e Tale & Lydse Sowsrd eemaies monlident e s atilily oodsliver aliraclive
wvalua for tha Tate & Lyle Sharehalders over the medivm ba long iean, e Tata & Lyle Dirsclors
Eealienns at the finsncal seerrs of the Acguisiton reprasant an atirsctive apparunity for Tabe &
Lyl Brarmbaldes o realise a certain cask yales for Baic ineestrant on complstion of the
Agraisibion relsdive b he tskes sberent i the sosculion of Tale & Leke's simbagy.

The Tale & Lyle Boar has also caalully considened the ssegutlon carlainly assocabad with
the Acguisibon. The commidrmens proeded oy Ingredicn to satisty the sguiatery Condiions,
ircluding the underssirg = 1ake all necsssary =teps 1o satisfy the regulatory Conditions &S
snon ars reasanzsly prachcaiio amd n sefficiced brre Ao peahle compacton oo at s
e mordhs peior o G Long Ston Date, sibjscl only b e Regulalory Underlaking Caree-
out, wers mportard conslgerations n ke Tate % Lyle Soard's assesament of the Acguleiicn
s1d 155 dacizior to recommend the Scodisiten to the Tate & Lyla Shemhodars,

In censidedng the Acguissdica. the Tate & Lyle Board has taken irin account Inpradion’s stated
irdenticors e il Bosinesy an el ks skakeholders, irchading s emplogess, mstormers, o
braader nabaork of slekenoldars.

Folizwing cecatil corsktarstion of tha firandal 1emrs of the Acgalsiion snd the commitments
meda by Ingredion to manage ransaction execulion risks, the comgination of valus aad
cerairty that tig ferns of the Acquisiion provide fo Tate & Lyle Skamhaldoes, and tha shove
factorg, e Tale & Lyle Direclors inbeed G ounaeinesusly recaorimers? bal Tale & Lyle
Zharenclders vole In favaor of the Scheme 2 he Courl Meeling &nd the Resclulions b be
proposed a5 the Genaral Maating, as the Tete & Lvie Dirsctors who Rold Taks & Lyla Shares ar




Tata & Lyle ADSs fand those of teir spouss. miror children andior ralated trusks [
appliciabie |, srminbing o apgregae o LIS 453 Take & Dde Shores induding Tale & Lyle
Enares held ihough Tale & Lyl ADSs) rapresentng appoosimabely 0.3 zarcanl of the issued
shena cegltal of Taba & Lyle a2 51 bva Labael Praclizaia Cate.

Background to and reazons for the Acquisition by Ingredion

Inpredian belizvas hat the Acquisiton of Tale & Lya represenls a compeling appoiunity 1o
sccalerata its customer sclubions-isd growih stretesy 1o oreate a scaled spedially ingradients
patnmm

Thrr nombination wmdd bring ingethor conplomprdary gordfcling, ochnical aapediso s
paagraphic relaorks, Togebner, Ingredion and Tale & Lyle weould fe fetler placed W Belp
cuabcrers sddress growing corsume’ demmand for 1ood snd Bevarade producte thal zne
sffarcishle, nutriiows ard high-quslity, The combiration atso bAngs tanether a broader portadio
of sperialy nor-fod ingrmdicnks for customers in the paper making. pharmssmatics), personal,
i Fionme Gare segineils,

The Adtuleitizn affers alfategic. oparalioral and finansial tanslils, hat incude:

Baolstoring Ingredion’s portfolic and  creating  significant  strategic growth
apporiunities

= Hrawlers  Ingrodion’s speoally ngexdieeds pladfoom aorss estumants, segar
redeclion, ared Torliicaban.

v pdos complomendary gapahiidies . Tor o mulicinoredient sysforms and mope
develkszimeanl

v Eaprards ingredinn's a2hility b acdress customer reads across & wider mnos of s
uge calegories gl applicalions.

~  Graating a complemantary and differentiated portfolic for texture and sugar
reduciion

»  Comhbings Ingradion's sexiurg and sugar reducton capssilings with Tats & Lyle's
crsprerlise: in rmemathileeel, sseeecbening, and Inrlificabon,

r Posifions the Comhined Group to bethar belp customears address growing consumear
demiard for fod and boeerage producss that are safz, high qualite, sfoecabile, grmal

Lasling, and heallhies.

Diversifying Ingedion's global platform with critical scale in North Amarica, Europe
and Emergingg Markets

= Hrirgs togelther complementary geogreghic supoly netenrks scross the dmedcas,
Ewrene, e Blicdle Easl and S, and Ssia Pecili

v Dalivers fasins, mono miabks and opsbkeffociive ngrediondsz  and solobions for
cuslmners aedd crersarrers sealdeeinks

*  Enhancas local mardst irsights 10 bstior anbcipate megons: cushomer neets 2o
CXTISLITeETr |:|r.~.~|'|:-'1t~:r||:|:::-:.

> Dalfvaring selutions for diverse consumear neads across the valea chain




Combines applisations axpeniza, cusiomerled fommulation caoabiitss and axpantsd
cislimer cenbng gata insighls so deliver moee inlegried. dighesnoalos sigredienl
safulions ab &n alfordable peicslor end consamers.

Emmles coser padnensip wilh costoness - Tien coneeps dessnpmet threuagh o
corrrmeraalizalion — oy bilding Gost-afleclive bespore ingreden! sclulions ba meel
cuslomer nesds, and oy daepening Ingredion' s Innowstizon ard armulation capabiliies
wiila accslarating and aplimizing spead-io-mareat

=z Enhancing P and techmologicel capabilities to drive Innovatkon

‘inifess lave pespencie] s rasmesss wath mmore e i century of histerw, each ko
o Innoealion, quelity, serdde, ans truat in the Ingred=nts 2pace.

Cawrhines complemerdany 1P, lechneecgy, Sslanl st applicatans mpesililies o
support faster inravalbion ard nexd-ganeation ingradisnt systemns davalosmeanl

Enharnms e a=nilile o devekgr syslemes-based solulions across - maoalhiles],
saeaiening, and rtification, indluding soutens hal supporl healhkes product
afemgs,

= Delivering significant financial benefits and value creation under a predent financial
Blructure

Tihee Combiinad Geaup wculd repiesent appiooray $9.9 bildoan ol revenue, agjustaed
ZEINDAC 518 bidlon, and have slgnitizanth improesd fres aesn How coovarslon.

The Caph Consideralan imples o preesynengy okl enbegerise walue ooodushed
EBITDS [ore-share-tassd paymenls: mullige of aperosivately 28 Hres, with
significant tanefits expacted in the form of cost synergias

Trie intesgriglion s expecled o delieer sgnilicanl oererale el oost synegies of
apprasimalaly 5130 millian, Waich ars axpectad 1o be lly reaizad by he 2nd ST 23350
e ons-oft costs 1o achisve these snnual coet Eavinga ars Srpached b amourd b
appraximataly 175 million in angranste by the snd af 2030,

Tiw pulerlial scurces of oos! synengies are eoacted to be cerived Tioen seling,
gensal and admnleiraive experses [approxmatsly G0 per cant] a3 well as cost of
qoods sald (seproximedely 40 parcent) and will ke achisvad from Ingradion and Tata
& Lyer's cnmbined besineszaes throagh a comhbineesion of:

= procyrsmant sovings,

& pebsrk e nplimizatioees;

s ogislics & warehousing,

v operating & T axpanses; and

e maEnagemant & sublic company Gigt savinga.

Tl Acqusilion: s easecied o e aocreiee o adjusled EFS by e Srain 15 pec cen.
i 1he firat tull hece vear folkewing te EReclive Cats

The Tornbined Group will mainkain & deciploed sapilal abocation Tirmewok and sl
grioniize debt pevoean wilth & cornmitment b praserving &n invesimen grede raling.




Tha Combinsd Group axpecks pro fomma net dabt o0 adjusted ERITOA b e
approsirnabely 3 dimes al Pee Efgoclive Dale, demessing o approcenadedy 2.5 limes
witkin 18 rucnthe pass-Effestive Dale,

Irrevocable undertakings

Ingréadion fras received mmavocabbe ancertakongs Fom @ach ol te Tate & Lyle Direclors il
Fohd Tase & Lyl Sharss or Tale & Lye ADEe o vila jar, where applicable precure e waling)
ir fawour of the Schemeat tia Cous Meaking and the Rescluliors 1o e proposed &t the SGeansral
Mesting (ard if Ingradicn, with the consent of the Pans and subjecs i the ferms of the Co
paenslion Agnesrment subsegaenily sinoctares tes Aouisilion as an Qe o aecepl e O
by Ingredan), i megect of & lotal of 1,168,458 Tate & Lyle Shares (ndudicg Tale & Lde
Snares nald fhaough Take & Lyia ADSs), mpresentng spprosinstecy G.3 percant. of the existng
issues oodingnye sharg cazital of Tate & Lyla as 51 hae Latest Practizabia Dats

Ingrzdinn has alsn meeived ar irngeccable ordedaking g entnin favour of the Schome at thie
Gt Blealing @nd he Resoobions o be propesad sl he Seneral Bseling Gaod iF Ingredion,
with ihe corsent ol ke Fanel ard spbject o he berme of the Co-opsralion Sgresment,
subseguenily strushures the Acquisiion 55 an Cffer, o saccept any Offer by Ingredion) from
Hubar Equity Somoration (Huber”y in respact of @ tatal of PEO00000 Tats & Lyls Sharns
represendivg. inoaggregale, apposmmately 388 por cenl of Tale & Lyle's sxisding seseed
ardingsy ahare capital 85 al the Lates! Praclicable Dele.

|I'IQI'EH:||I:IF has therstoee receysd Irrevocakle IJI'IIZIE=‘{~E.!'|Z|I'QE- In respac; ot 8 ToiE af 7h, 188 488
Tate & Lyla Shares (nciudieg Tata & Ly'a Shanes hald through Tede & Le ADSs reprasanting,
i agregale, approgimately 171 por conl of Tase & Lyle's mristing ordinery sham capda! in
igguE as ab lhe Lalesl Praclicable Daba,

Furthnr dediais of {hose immwneable pndeczangs o st mdd in




HE}

Agperdin 3 1o Dre Tl grnouncemenl.

Timatahle and conditions

Ui inle=rded thaal Ihes Acequisition el bz implemested oessay of e Sckozmes Gallhoagh ngrendion
reserdas e nghl 1o efhect the Adcouisition by way of an Ofler; sabject 2o the corsent of the
Fanal ang e terma of tha Co-cperation Agresmant], The ermrs of Fa Acguisibcn wil be pud
to Tats & Lyvks Sharshoksars at the Cour fMaating ard the Ganeral Maaeting (which is excactsd
in lnke plans immedady follovwing tha Gourd Mesdingl, The Blssticgs e mgeined S onnbin
Tale & Lyea Shareboldes o conedar and, if thouphd iL vale n Ravour of Resoulang e approve
the =chems snd 13 Implemsntatzn. In orzer o becomre Efechve. the Schems must oe
soproved & the Court Meeding by a majority in romber of Schama Shamhodars, prasant s0d
viling Garel eotdleel o wete | whidhies e peesson o By prosty, representing 75 per et o e
it rnaisingl salue of e Scheme Sharss beld by hess Scheme Shashokiars. The Scheres also
reguires 1he passing of tha Regoludicns at the Csneral Masling. Folowing tha Court hMesting
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faebere applicatde) weiver of e Condiliens (in gaarliculiar e blslesal Snlos! Condilions, s
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patdils mra el oul in paragrapn 17 of thig anmaancearment.
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prasant and wollng fandg entilled 1o wolatat he Courl Meeling;
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b saneliom ol the Schere by e Cor ] witbe or wilhioe! o fealion (holsabgescl sy
guch rmodification being ackeptable bo ingredion and Tale & Lyle); and

ferllirairag the samctiom T b Sofeeme by the Soart, Thes delivery ol 5 aope of he Sebome
Court Orger talhe Regstrar of Companes far reghslnstion.
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[or suzh later Brne a8 Taie & Lyle aad iagrecion may agres. with 1he consant ot the Parel]. An
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Documant. Tha Condifiors fo, and carfain funthar farms of, the Acquisition are sat awt in
Appendix T o the full sepouncermernd. The sources and bases of cabcalation of conain
information comfaimed i NS AnfeAhceynent are sel ol G Apbendis 2 to  the Tl
amreuncemrant, Detalls of revocable tndetakings recelved by ingradion are sat ot fn
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Appandix 3 fo tha full annrouncamant, Daiails of the Tata & Lyde Stafament (which consfituies
a profit forecast for purposes of the Takoower Code) ard cortain confirmations frowm the Tabe

& Lyle Directors in respect of the Taje & Lyle Stafemen are sof oul in dppendix 4. Certaln
fermes wused i Hhls aannocmcermant aqe defined i Appendiy 5 [ the ful annovncemant,
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Invastor prasentation
Ingredion sl hiosl 2 confersnea call for investors and anesvats on tha date of this Annocncament
at 700 s:m. Cantral Timed 100 pom . British Summes Tirea b2 discuss the Acguistion. & live weboast
s arnommprarying presaenlalion sl b availabile ot blpssticingredionineoponded comiesenls
and-presenialions. Mo nifonmalion. presented an ibe conlersnoe call o in lhe acoampanying
presentstion Wil torm a pet of 1hva Snnounsemsit.
Enguirses:

Ingredion Incorporated

Moah Walss, Vice Pressant, Investor Relations and =1 F3 BaG n2a2
Comporais Communicatons

J.P. Morgan (Soie Fiancial Adviss’ 1o lhgredion)

A AiyErdgan +ad 0 20 3495 AN
Cresyns Lyaagnt =1 212 206000
Edovard fdatrailier

Barirk Gallagher

Brunswick Group (FR Adwse o ngredion

Juyriz Rosefiedd =+ 20 T4 GO5
Dhiwes: Ciarsoe 1 512 200 515
Crarles Prelzlik

Ed Srown

Dizwvid Blackburn

Eman, i SREOISNERvunsmcagrus. s

Tata & Lyla PLC

Investors

Kate Pogtans, WF Irvesber Ralations +a U rEe THE B
FTI Canaulting {Mediz)

Mick sl Add () 200 T2T A0
Al Le May

Aracna Farez

Emai; teleiificonsulting com
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Goldman Sachs International [Lead Finsnoal &dviser o Taie & Lyle)

Antony Suiman +44 (05 207 774 1000
Mizk Hammer

Twaishin Priwa

Greenhill & Co. International LEP (Leasd Fimancial e (o Tale & Lyle)

Saamus Manrmaand +a4 (00 207 T59E T4
Charlie Slripo

Charles Goumay
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Ed Pag tdd {0y 207 8258 1000
SHiver Eliss

zit Hogn
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Andrew Soalon +4d (07 207 G N0
Raonarl Way
hstosihar Wren
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Inglda Information
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N ey e it for WS oolders of Tale 8 Lae Shares and Tals & Lple ADE Hodders 1o sniliioe
i AQIMtE SAd ANy I Ansing oLl or fes UE faderal seciniies \aws or i sifose against Tafe &
Ll g pogmiesy of 5 WS court pranicanad soor the secuniias (prs of the Linted Kingalom, sisce
Terte & (e s dncovporaieod s a oo =008 piedicbion, ared soemes of Tape & Ll offcers and ofmeciors
are resiends of pmdefa s e M e Goded Slales, U5 diokidare af Tate & Cple Shiares sl Tale
& Lia ALLS Aoidars mgy ol e shie o 5L § Aop-US company arits aficars o direzfans (i @ nodi-
LS eount for wiaipnone of Mg LS ssouniies faws Fursy i may o5 aiffsul fo comoel 5 non-LiS
comgang and itz fiahes do subisct thameaias oo LS coor's Lisdiclion o fudqoomant

Maithar the Unisd Siaiss Seouniss sno Exchangs Comnvssion (e “SECT) nor any ascuniias
Smanasony authosdy of sap sials or ofhsr Gmsamnnn 0 e Uaitsd Srafas Ras soormesd o
limeppeien) (e Seherme o o) 3 e fs Balennss, sar feeess Mo cinfenils ol s s o
desn vewered I0F ACCWACY, toniNeleiesE o famess Dy e SEC O sl Secunilles SUZenaman
ooty in ihe Umiad Sfares. Any reoressnisiion io M sonbiany 18 8 caming! cifencs it s Lindsd
Statss

Cautbonary note regarding forward-leoking statements

This arcaniemied foding efienalion moovgoesded Oy reforance i I00E announceomend)l, ol
shalaiends mads rmoeiaing e Acusiian. and alnsr mnmshod Suolehsa o ianieaion sqa Taie
& Lyls condsin cedsin safsmants wish oars, ar may bs o dsamed 1oobs anvard-iookng
shempls”, Forasad-laaining siadsmenis e prospechee o nstee and s not basos o wElencal
Sty Bl cather vl correend e clahindis and earestioons of e oaagenenl of agredion ataddor
Tale & Lis (52 e caae may bel aboul e avenia a0 e oseliore suliect o daks and
UNEITAINRSE WED O CoUBs SRS FEEUTE I QRS maisnaly oo he AIGS feEinlE erpnssesd
o i by the aard-noking stalsmones

rhesa Manem-insking - Stalsmants Can Bs Idsniitsd Dy Ws ot st ey da ot raehe iy i
fistoncal o cumenr facis Forwarg-looming siatemonls affen wse words such 25 Sankioinaio”
e, “pwpent Sestisade”, Salonn” Sninet Sgoed!” oo, Cheape® Sairast Smckoae S Seall”
St Eieutn”, vnwla”, Mool o oifee wards oF shnilss mieaciing or dervaiives heneall Thage
Zfataments &ra dased on sssumphons and sssassmants Mads by lats & Lids saakor Ingradicn i
et of fthair expsoance and ey garseshon of hisoncal fands, oimest conditions, A
dovinprrenis ot oty faoiors g heli appaansalde. Be fude nadr,  nearetinoking
Slaferiendy iovnles Kodad and SoRnoen Nekoand ueserdskilp. besaliss Ny relale D ey and
-:I'EID-ET'IIJ VT CVCimEkeness el Wl coour i e hohuss and' the dackare descnibed in the condexr of
Bk fardsro-noing SEhemEals i i Sansmcament could cALsE SoRis! SRS SEITOmERDs o
doveinmmenes o ffer meroeiaiy fom those moeessed @ oor impdiod by soch nnesrtinsking
stadprnends, Thoe facdes (an cowh aavrse sofum! resals o differ epalarially D Inosgs desomleed i
iha i'-‘\'.'l."'.'l-'El"I:l-.'-'.'.-f.'lFi'I'r'l,'ﬂ" statermmnis, vpalide, bof are aad nired oo e Hﬂl.l.lu'.!_!." el ﬂﬂ.‘l‘:‘.‘.’!-n":'ll'ﬁ it
ACOLSINON, (e ARy 10 abdsn regwiate rolstone snd shanshaidse anprovais and e sehsiachon
off g Gomdifions on g propossa leams, changes 0 tha qlobs) paltize! aoonpmiz, basiness o
ecryreiitier enercvirnenbs o n emarked o gy fovces, ot S g
imathers, chamges briulhne asianps and vdaras! rafes, cidanges in hee faids and fbibme Sosness
combinghons or AEncaions.

Alhowgh (-l Laieved Haal e expacistong feilecisd in such fandam-inoking selamenls ae
CERSONENIE, DO SEILIETIDS AN D8 e IEL S0CH BXDECTANDNE W Droes do Ews baen comacd and’
wowi grg tharsfons caphonad mof io plesednaws relance on thase SBrasan-awnng sramamants, which




16

Spaak only a8 ar fe datg of fus sanowncsmant. Naither Tete & Lile nor iagresian Gasuames any
itz e apedade v oot (e indoemeebiner covames in s aoninoesend frtedoos as o cesal
Gt ey Ipfation, fufure svesds or cifieneise), edoanl 58 regqainsd by apoiicaie law.

Ohealing and opening position disclosure requirements

Plroer Hie 3350 of tha Takaover Code, oy parsan aho s innarssmag i 1 pee cant ar moss of
ary ek ofeivessd socaeies of i nfeee ooy o 2F any soceaiies cxchange csforos fhieieg
arty pifarnr aflier e ar e i recgec! cf whiiich 1 fes Deen avmosyiced et B oifes s, an g
Waly [ ke, solsly 0 cashl musf maks sn Opeowig Foziion Diesioewrs  folowing the
commsacamant of the affar period sao, Flais:, folowing the sanowcameant in phich any saciniias
cxckangs offcror iz Gt idenhifegd. An Cpening Pogsion Disclosurs mdsi confain aefls of tho
gk s drideeests ! shard posimes e g gkl fo slisenilin o, ang rekesend sscunilios of sach
of (I the offeree compeny: and (i) vy secuniies sxchaipes oEras. AN Opaning Posilion
Jiecinawm By g DerBan ke wom Role 4.315) spolse most bs meda 5y no lalsr Man 1320 g

fLandan fima) on fhe 1 businsss day foioking ths commearamant af e offar pennd and, iF
appraprizbe By fafer e 300 poen, Soefan e oo the 30 usiness ooy Teltoeong e
Annoanceien Boadncl any securiheg erchadige offero i sl devidiied. Reddvant geskoers Wln
des i e aibvant seauitss Gf g offsrae SOMBENY OF O 3 Secuinfigs eacisine Sienss sy (o
the daadiing for madisn an dpsning Pasiicn Déscioaws muetinsfzad make a Dealng Discioses,

Linder Hule 2 3] & e lakaover Cods, Sy DEraon Wha 2 or besomse disresfan i 1 ger cent
ar mons of any sless of relavant seciniies of the ofarss comosny or of 0y Secunties axchange
aifmear eras make  Ceapling Srisckesm e prcan deais ia any simees secunhics af s oaforan
CONISAn Or G Ay secanliog ecohanga ofar A Dealhng Disciswes mos] aovilam tetais af e
Rl CorICanyad S0 of e Devacn 8 dsvests ang' snod nosthioess i S rghds 1 subsonie for
any raevant seounies of esch of A the ofarss company and [N say securhes axchangs
affpransl sxve o the exfanf thal these daiails kave preeoosly beon discioses does B 84
Deaitegy Civcdamare By o persoe fooeeheen Sate 8500 appies riasd O o dye rdo Gader dean 530
g Londany e ) on e usiness ey faloeing e dasde of e raipeant oealing.

W deern e geesines i docpendtier poeseant s ceprresenen o amdeestaradinegg, wihielfeer foero oo
WIGITAL (0 BEnie OF ool s imlereslin A vant Spruriiss oF s 0REreS SNnGEn S adciiieg
axchanps sffaroy, mMer wl be deemed o 0g 8 &nQls geraan ior the Suipoes of Hone 3.3,

Dpsrinigy Fosilinn Ciscleamsures ous! sies e made Ly e afferss ooy aed Ly any alfersy s
Lwaing Dizclosunas moz 5ia0 be Msde D (e ofarsa comossy, DF sy offerce and Ay any Dersoing
ACHT i GonnsT KA any af et fsee Miles J.7, B2 and Bd).

Deidaie of Iy oifsrae &0 OF&D Coipaniss & resnesh o wWinse sSevand sacunhes Coaning
Fositian Ciizslosures and Dealing Miecloswres must be mane can be found' i Me Disciogune Tabk
ot thie Panels wehsthe o o HFustokoowemmanoiomg ek, inciiding dotils of e eaeehieer of redoeani
St o vesvae, el IR e e corv e nned sl welen any oiferor wes fies e ehien Yoo
ahoutd eontact the Panal's Medost Sureileaos Uil an 40 (25 FETS 0125 T pou ans i1 any dou bl
a2 o whanier Yo ans BOLed oo Meks 55 |3'|'.'|B.r.'.'|"|§| Hosino issiosare or 2 Ligalin LNao0ENE.

FPerlalication on 4 webhsihe

I arvewnnes wilh Gl J60T of ihe Tedever Coede, @ oopy of 06y anomenoceraes? s i
ARy seuined 0 be poldiahed vicksy Mols 268 ol the Taksower Code Wil De orads aralahie,
sntiact [0 CsRsn resinchons celsing do DerEons reaMant 1 Hsemigsa Jursaiciions, on Tafs &
Ll's weebsie ar wan aaanalialeoom and (ngraoon s wabsthe at v InTredicn com by Ao laise
than 12 reaan [ ondo dimaez) on fhe fies! Bresiness Do iioeiao fhe oo of this annoenoemeet, Soe
i Audidsioe of dould, neithey e covilfdnis oF lfiese websileg noe any websie aosessine fon
AVoariAE 1F MCorDorEE e O fOTTE BET OF UHE A0URCesTEIL
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Mo profit forecasts, proflt estimates or quantifiad berefils sfatemants

ihe lame & Lpe Safement sef oul 0 garsganh 9 and Anpsncly 4 is & orohl forsasel for ihe
purposss of Sule 28 af e Takeover Cods. The Tafs & Lpts Sistenient (Bna ihe sasumphons and
S ol prepanriesr of fe Toefe & Cpbe Siafeereend, o well s dhe madesand oonimaalioes o M
Tade & Lyl Dinsciors) ax recquired oy Rude 287 of the Takegwer Code bs geb cul in Aopendic d of
PR LR R Ty T

Save e e Tale & Lpis Stadament sed ool in paragrapty 5 ang Argeendie d, oo sdsdeenesid f it
annadincemend b ptenoey fo constthue o gmonl fanecasd lE‘.'Gi':'f cehiman or gussiiney banaitls
sratament for sny gansd and A0 SEEMEIT N B anmouncemsnl shoold 58 nharpvaiad o mesn
dhai W samingE ar Ko SanmnTs o shane of, o oitddends o Givne dhedands pee share of Tafe
& L o dngwediean for e rormead o T Goercen’ pears waill necessarily meeboh o s’ the
MiElancal pukiaied Ssamligs o eeTIgs Dar shais o dividends per share oF Tafe & Cpls or

Ingvedion,
Regueaiing hard copy documents

I dperelarooe el Fle 0003 a0 Takieneer Gedle, Tode 8 L Shorafinbfons o pewesans el
ifarmanine ighis and pariclaants i Tale & Cpe Share Plans may request & rard capy of this
Anpouncament by condecfing Tals & LWie's repiaivars, BEquidh, by wating o e &l Alaihizsown
Heosa, Yaomsn Pay, Worthing, West Spaser BNO0 S0 ar by callng iham an D371 204 3065 (Gr
LI monits § oo 2 00 3FT 200 0 o ety s e O olonisg fresiness s S5050 aam in
S0 o o feea ) By fe Cridlay esnibading ol Peaiiepes B England and Whalss Sails
are charped ar the sfandand gaogragindas) rare sa0 gl wary ov oresddern, Cale sutsida e Lintsd
Hingoam wal ks chamso s¢ the soplicebda imemanons! mre Cleass noke st Eowndd cennot
g afy fArancial, fega or fax aotwion and calls may So mesomied o montfoesd By ssoenty o
IS WDSES, U persivis wilin Feneive @ ooy of s snioariceriend i efeslanes foen or Wi
& wabstla nodiicaiion. & e ooy of fhis anseonsamssl a8 aol be send Wiless s rapueahed. Juch
JAE0NE May a5 ragusst ek ain LA CDCUMENRES. SANOLACSIMEnts S0 1frmsion 2 be 26l 10
ham an reaine ot Acqaisition shopld badn ard copy o,

Efacironic connniicaiions

Pipzse be sware el sdavegses, aiecions sdoresssg smd terfa aifier Plarmaiion mowisd oy
Mabe & Lpie Sharsholde s, garsone Wb infanmanon siikz and oiher milevant peracns for e rsosiof
af commumzaboes fom Tars & Lwle may e oreded I lngredion dueny e Ofar Panng oz
eerpan urvdver Seeivn & pf Appeadis 4 el thie Taieoenee Gosks bevesmiy adff Sale 200 el

Roumding

Uanaim Mjunss Aotosd m FiE annodinceisii fave Desn sudisched o modnding ediisdmsils.
Aocoraingly, Aounss showa for the same camagory presanmd in oifsmant fabiss map van ainnhy
angd Ay shioen ax dadals i oo dadles may e e o anfmnehn agogregaiion of e Aqores
Mol el e,

Ganaral

JFphe Acouesiion fe osffecisa Gy way of an Oy, sa0 such an Offar Bscomas oF & daciansd
aneangiional v a msoests and sURiEeT SCCEREITRS S reeries sinn eds i axnn
itss raphils; In sy e presenanns of Chapter 3 el Par 55 of e Comparnes Aef 2008 5o s o aogoine
e mEaisnrily e rernanng Tele & De Shanss B reg st of weidan e Oy fues ol e ancepiad.

Irvmmiary skl foo e el aoreaion ey pecchiose Tade & Cple Skares afhenvase dhan anrier
any Ciley o I Bofamd, icluding puvsuant b ekalaly nepolialed pucliases.




20

I o arg i g doait bt he camtents af fus ansauncemsal oF e Gchon pon shoold e, po
e e by osoek . pidy oeen ndspeedend Drewicial oo morneedaledy G poaar
Snnriroker, e Reiapsy, oo oo doepandsnl inancial acviser daty aoifioissd sndsr FEMA
o vow ens o mEoend i e onmad Fapdeny o IF ol om ancdiar anEongais  aulfonesd
iagmanssnr insacial aomsar

Rufe 2.0 of the Takeover Cooa

Fov ffve puspomes of Rige 20 o ie Tageover Code Tl & Ll Soenlnm e, s 20 5 dunes 21035
fhew the Latset Mractiaskia Datad of oo i sgue 440 450 004 ardhingry shares of 20 150 peqca
aach feconudng 2hares hald in fressirel The [SIN T the rdmany shanas iz SEOGERIICIEZ

Fale & Lwe has § goovidored Amedcsn Degosiany Recsipls pisgranimie o whilch O sohz 28 e
iate & Lwa Deposiran. Cne Tame & Lds ADS reprassnnz four Tate £ Lida Snavas. The Teste & Lla
AlSs o evgeacad by tha Tafa & Lida ADRS, which mda on tha OTEQE platform Tha frading
spraiey for these seconiives o6 TATYY aeid e 120 s OSATESFOFN67.




ey

NOT FOR RELEASE, PUBLICATION QR DISTRIBUTION, IN WHOLE OR IN FART, MIRECTLY
OR INDIRECTLY, IM, INTO OR FROM ANY JURISDICTION WHERE TO DO S0 WOULD
CONSTITUTE A VIOLATHOM OF THE RELEVANT LAWS OR REGULATHOME OF SUCH
JURISDCTHOM

FOR IMMEDIATE RELEASE
THIS ANNOUNCEMERNT COMTAINS INSIDE INFORMATN
& June 2026
RECOHAMENDED CAEH ACOUIEITION

of
Toarg & LyLE PLC [FTaTe & LyLe")
by

INGRECHON INCORPORATED (" IGREDION™}

to be cffected by means of a scheme of arrmangement under Part 26 of the Companies Act
2006

1 INTRCILKETION

The boards of Inqredion ard Tate & Lyla ame plessed 1o announce that they have reschsd
agrenment on the derns and cendifions of 2 recormmcnded cazh offor by Ingredion for the
rrtines e el for e issaend ondingry shueee copilial of Tale & Lyl (e "Acquisilion™),
The ."-.GE|IJ|5|UIZII'I iz o be afezlad "«..""' means o 4 ecamsa o arangeamen?t Jndec Peet 26 o
the Companias Act 2006,

2 THE ACOUIEITION

Unuder Thie fesrrres; oof Bl Snquisifion, Tabe & Lyl Shaarefiolders will ber eedilled e rescenes in
sogregate.

+  3BF pence In cash per Take & Lyle Share {tha "Caah Consideration”); clus

« @ fmal ditiderd 1 ralabon i 1he inarcisl yess ended 57 March 2026 of no graatar
than 13,2 penca par argnary Tats & Lvks Shars fibe "2026 Final Dividend"); pus

& anirieam dividerd in melation toothe sik-month perind anded 30 Scplaombicr 2026 o
rix grealer than 6.8 pence per ondingey Tale & Lyde Share (e "20ZT Interim
Dividend” and wogathar with the 2026 Fing: Dividend, tha "Permmitted Dividende").

Ther Siwmib Comgideralion waliess fre dnlire: sesoed snd e e issoed sk copilis of Tade &
Lyle at approdimabaly E2.7 billien (338 biton) an 2 hlly didted bess, with an impled
anterprise value of Z2.7 Dillien 55,0 bilkon), and recresants 8 pramium of Soproximassy,

v OBF per cent. ta ta ciosng sharg gnca of Tats & Lyie Shams an 13 Mey 2026
theingdhe last Business Doy pior in the star of the Cifer Pesiod) (e "Undisturbed
Daie"),

v G52 per canl o he woelume-wsighled average ciice of Tale & Lyle Shares 1o the
free morins endsd on e Undistorbed Date; ans
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+ B0 per cenl b lhe solome-sssighles aeerage price of Tale & Lyls Shares [ lhe
Elx manibs anzed an e Undiaburbed Date.

Thr: okl wabue of the: Cash Gorsidoratioe sad Preendied Dividerds of up @815 penee por
Taale & Lle Sheere represenls & Desadlive wler prenium & apprssinaleh:

s Gd 0 e cenl ko fhee cloging shiaees prices of Tate & Lyle Shares on e Undieshorcsed
Oale:

o TOLE per ceall o the wolume-wsighled average prce of Tale & Lyle Eqrares @ lhe
tires morihs erdad on the Undisbartsd Cacs,; and

= BT.D per ceat, to 1he velume-asighled averags proe of Tabe & Lide Shares o the
six morths encad on the Lndisturbed Diste,

The Cash Congideration ard Permitied Dividends (ssauming the Permittad Divicends are
deciared ard zaid in full) loqether valve 1hs snbra iss1Ed and to bae issvad share capie of
Tate & Lyle al approeimaise 2208 Rillion o 2 flly Sluted basis with an mzlied erlerprze
e of EEE hifian.

The Permithed Tividancs wil be pakd (subiact 1o ta approval of the Tate & Leis Direcioes
arel. in e cssr ol the 30268 Fioal Dividend, e saquisile sppeees ol Tale & Lde
Shanenaldesy in e with Tale & Lyle's ardirany courge 026 and 2027 fnancia yearn
divizend calendars, in &ach csse withowt any reduction in the Cash Considerabon pevabla
urdar the Aznuisticn. I oon or afier ths daba of thes arnourcement and befon the Efective
Dialer. ang dividendl sarckdor nihier dsiribaton arcior athier reteme of capilal (other than e
FParmitled Divalerds) iz declared, mades ar paid o becoaes sayabee in rmsgect of Tals &
Lyle Sharea, Ingredion resendss the nght to nadice the Casn Considaration by an amour
g 1o the amoant o such dividend arddoe distrioton sadior return 2f capagl, inowhich case
ary reforenee @ this annoonsemest oo ihe. Gash Considesation will Be deemied o bea
referanee b e Ciash Consideralion as so reduced, S ewandss By Ingradion ol ils righls
retemad 1o thie paragrash shel be fhe eubjesd of 8n annourcenentand, tor he awoizance
of doubd, shal ot ke ragsrdar a5 constiuling any sswiscn ar vanabon of he 1emms of ha
Bshama

The Tata & Lyia Dreciors wmanemously imend 10 resomemend B1e Acgquiaiton.

Imevozable underlakings 1o voeie in favow of the Bcreme fand O Ingredin. sabjest e the
congeni of the Faned and terms of tha Co-ogeretlon Agreemant, subsaquenty struchires
the: Acmaiziton as an Oifsr 1o access any QFer by ingredion) hava been received in respec
of an aggresgate of TEARASAE Tale & Lyl: Sharmes (induding: Tale & Lyl Shares bold
WWrough Tabe & Lyle ADSS) reprasening aapimadmialety 171 percenl of he exisling issued
ordinary share capial of Tate & Lyl 25 at b June 206 (2eing the last Businass Day paor
bo the daba of this announcament) "Latest Practicable Date™

Indandan imoksnentation

g inleretad lhal Ihe Adquaisitan will e impkaranled Sy owey of 4 Scheme sllhowgh
Ingrecicn resardes 1he right o afact te scquiziion by weay of an Cfler, aubect o the
consant of the Fsnel ard 1he tarms of 1he Go-cperaton Agraement). Tne Conctions to ha
Araquisition {inczhxiing tha Madeeal Anhtrst Sondilines highighied at pamgraph &) amosed
il o Tl i Agpeediz T 1o s sormemeenenl,
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Tha Tatz & Lide Shares will be acguired sursusario the Azouisstion fully said and froe from
all Tems. chiargess, couilies, cncambiranoss, nghls ol presemplion aed seoe olber inlerss) ol
any naluse whalssever and logeihar Gith all righle attaching Iheseloo induding swithoul
limitatizn votng Aghts and the rights 10 recalve and redain o full all divicands &nd
distrbutiors §if ary) anmaurced. deslarad, mese or paid with a sacerd date an ar after thi
Srhieme Rocor: Time (nlhoer than the Pormilssd Dividends).

REcomsENOaTIoN GF THE TaTe & LYot DiRECTORS

The Tate & Lyle Directors, wheo have been so adviaed by Goldman Sachs and
Greanhill as to the financlal terms of the Acquisition, conslder the terms of the
Acquisition to be fair and reasonable, In providing adwvice to the Tate & Lyls
Directors, Galdman Sachs and Greenhill have ahen imbo account the commercial
asgedsments of the Tale & Lyle Directoras. Goldman Sachs and Greenhill are
providing Independent finencial advice to the Tate & Lyla Directors for the purposes
of Rube 3 of tha Takeower Coda,

Accordingly, the Tate & Lyle Drectors Intend to recommend unanimaously that Tate
& Lyle Sharsholders vota In faveur of the Schema at the Court Maeting and tha
Resoiutions to bo proposed at the Geoneral Meeting [and if Ingredion, with the
comsent of the Panel and sobject to the terms of the Co-operation Sgreemient,
subsequentty structures the Acguleltlon as an Dffer, to accept any Offer by
Ingredion] as thie Tate & Lyle Directars wha hold Tata & Lyle Shares or Tate & Lyla
ADSs hava irrpvocably undartakaen fo do in espect of thair own beneficial koldings
jand the beneficial holdings of their close relatives and refated trosis), being, in
aggregate, 1,166,458 Tate & Lyle Shares (including Tate & Lyle Shares held through
Tate & Lyl ADSs), representing approximately 0.3 per cent. of the sxisting Issued
ordinary share capital of Tate & Lyle, as at the Latast Practicable Data,

BacKGEROUND TO AND REASDNS FOR THE RECOMNENDATICN OF TATE & LYLE DRECTORS
Tale & Lyle loday amd its strategic transformation

Tarder & Lyle is o speciality Tood and Dowerage solions bosiness. Powenxd by ower 165
vienars ol suence sl ingredient innoealion, Tale & Lyde pariners solb asslomers o meel
grewing corswner demaad tar healtler, more nuinbows ard sasienabis food Bnd drink.
Through its leadng sxpartize in sweatenicg. mouthfesl and fortficetion, Tate & Lde
teendaps ingradinnss and sohitans which rmdiese sugar, cakedns and il aod add fbree and
prickain o food and drink, across catagores including Deverape, dary, Bakery and snacks,
and scUps, ssuces, ald dresalngs. Tate & Lyles purpose = Transtormag Lives hirough
this Scigmoa of =ood. By living s purgess, and through ds brosd product porfolio, solubons
rxporsme ad deep undemstpnding of e gingal food ard boworago mmarket;, Taw & Lyle
g b aadiireses sy soielal chiflenges suoh as alaessily, diabel=, madiilioral delicienay
and 1he impact of climsate charge.

I el weroars. Tt & Dyles b socoessslully comipletecl o magor siesleg: ond szl
rarsiormalion. Through b armsaclions complebed in Acnl 2022 ard June 2024, Take &
Lyle sold 45 Primsny Froducts "Primient’) commodity busingss in the Amencas o KPS
Capted Parners, LLF. Tate & Lyle then acouired CF Keloo, a lasding piebal provider of
pectin ardd spocality gums in Movemboer 2024 0 rrosade @ lesdor acmss ds sseecboning,
rouihfes and forlilication plalforme willh & urigues  préduct paetiols ad - enhancaed
harmutatien capelites elgnificantly Increasag Tata & Lye's abildy bo be 2 sxdulions pstoar
of choize for its custorars, Together, the Frimiers Jisoosal followed by e CF Kelco
sonuistion. mnsformed Tale & Lyk: icto 8 grsedb-fneosed eading et 2STorenbabked
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spesigity faos and bavarsqe soliions business, dirsctly aligned wih atirscive stucial
] greveving consamer tneecks Tior bealthier, moee: nutribous ard sosiinakde Toms and drink.
Folieraing this slrategic rangtanmalion, Tale & Lyle aaw has grouns S000 smployees
WOrkIng i 53 localona in 37 counfries, sendg cdstomess In more 1hea 120 countries.

In duly 2025, having sucoessiully compleles ils stralegic ansfematon, Tale & Lyle
presantad an dpdsied medivr-tsm siretedic cadmes. iming o accalerats growth
through tha powsrful combinetion of its erlamed portfzdo, ard delivar stdrechva rstems o
sharchnkdors Tat & Lyio ouline: 2 medium-tem finencal algodtm, ameding 446 ger
el urganis reesrnes grizelh, Sdjusted CATOA groeedh abiesd of Revemae, @l Adjosbad
ElF5 growih ahsad of Adjustad EBITDS, while maintaming fnee cash Mow coneerslian
areatar fan L car cant | anc "I'IEII'I[-HiI'IIFg a strong balanca znast 1argaing net deszt 1o
ERTOA of 1 Ombo 2 S,

Critook for Tate & Lyle

Cwgnibe tha Exrcng, fundamanlal En."lQ-|EI'!'I'I f_z"l:ll.'.-t:'l drivers Tor {he iI'Igl'E'dh':l!'I'.i zecher, oweal
the laes yaar the coarsling anvironmrant o0 ingrediants cormganss and thelr-custormers has
datarizratad, with consumar senfimar wealaning acrnss all major regions. Amid skownn
rigarbcmm growlh, Taale & Lyle and scwernl-fished ingredionis aed GPG mimpanies aoross
‘P Fewid i Deseesage seclon fave [oveeiaed poidands and e pectadions e nesr-larm ulore
parharmetsa

Iy Oiplobier 2025, Tate & Lyle autamed the impacl of dbis skeasy damanes in s Noarlh
Amarizan and Eurcpesn mareta on Tabe & Lyia Group revends and eamings growth. &1
the gnd of 3 finarcis! year which festurad 3 nuemsar of challerges including sofer marked
demard than antgipated, an ircrsasingly complos geopeliical lardscape and e
Inbegralion of e Bange gobeal bosinesses, Tale & Lve dedivered 3 per cenl resenee decling
and 3 zar cent. pro fama Adjusted EEITES dedine for ke year endad 31 March 2028, in
line with expscistions (22 autlined @ Oototar 2025 During 15 2026 finencal vear, Tata &
Lyler defeenod ower 350 million of produciivity savicgs and ircreased the g for s 5-
weair produclivity srogramrene e o fartbeer 350 reillioe o dedeer 200 midion of savngs by
theend ol the 2028 tinancial pear. The Taie & Lyle Group also metils CF Kajoe combiraton
F90 milllen annualises run-rate synengy target 5 yesr ahesd of plan g3 it complatad tha
imtagretion of the GP Keloo business snd bapan o illustrats the poese of the combinaton
by ding inerrsese fevels of missorner iaclinm end an enlarged row business gipeknn.

Giwvan the continuad chalisngirg acenomes backdrop ang mided markat 2amang. the near-
tpem prrintios S Tabs & Leks arg o drive volume-led groedh and storggthon finencal
prerlormiae Lhraush feur priarily acticans Tooused ang ) largetad investreenls 1o sccelsrals
crstomer wins; I:||:I ﬁE"'.I'E”I‘Q the Wl censtiie of the CF Kelos combinsticn; Ili|_| E:n::&larat-ng
procuctivity across the enlarged Tata & Lyle Group; and () contirued balance shaat fozus
aligrad with clrar capital allncalinn prorilices

Az announcad inthe Tete & Lvls FY26 Finsnoal Reasults, Tabe & Lyle expesis 1oooslivar for
fha wpar ercing 5% March 2027 Jon & constant corrency hesis), modest resenis grmath
uniderpinmed o wslume grovd b, wesighled b e secoimd balll g broascdly Tal EBITOMA
befare tre o520 million ncact of he reschesaling ol he congsolidation of bic-guns
cazacity. Tats & Lyvie's cubook assamas 3 lireited impact from the cordflice in the Middle
East. aird it 5 taking sclions b mingate cass inflation through a mnge of initiakives including
prmcurerrent sclivifies . npersineal discizlines and pricing aclinn.

Tha Taws & Lwa Soard remairs fully confidert in the ongaing sxecution of is strategic plan
and bl s sucmmsial selivery trmegh wolumederd gresch o and strengthennd fineaesal
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parfornetea wil craate value for the Tate & Lyvle Snarefalders over Bime. However, hi
firancial cerlormuenoe in he 2023 Rrearcial yesar wees dissppaindineg and, eelvie sclioees e
B Laken with urgency 1o reium he busiress o ep-live gaosth, the contiroation of the
cuimerd crallerging rearket enwironment creabas riske and wicsrtalntes 0 the timing o
dalvery of Taie & Lyles fnancisl sigarthm

FProposal fronmt Imgrediodt shed coraideraions in respect of five Acgidsiiod

The Taaies & Lyle Bogerd weissy ol sewking and did nol salicil-an offer for Tale'& Lyis. howgh
It regularty conelders all oplices hor driving and srgroving shaehodar salue, The mibal
unsolizited proposal receves from Irgrecion at 530 pence per Tabe & Lye Shers (32 a8
ronsideration compasing 80 per cant, cash ard #0 par ceet, shares of Ingredion) was no
b gt bewed weinch lher Tiale & Lyl Bogard Tell rellected anaperopniale walualioe of Tale & Cye
and 25 tulure prospects. Folloving four lunhes procceals nom Ingredion. fhe Boand
nagoiiated s proposal whizh delvses botal weiue of ug o 615 pencs par Tete & Lyle Sharse
incesk b Taie & Lyle Shareholders comprsing cash considerabon of 555 cence per Tate
& Lk Share, o firal divideed Tor S Treaecial geee o 31 Bl 2088 ol apln 15.2 paenee
per Tate & Lgde Shard and an imedm dividens for the s manths @ 30 Saeplember S028 of
Up o 6.3 pence ger fate & Lyvie Shema. The [as & Lyle Directars falt thet this progosal
fromm Ingradion requirsd mere detedad considesabon,

In coneldering the finsacal rme of e Acgulsition ard detammining whatnar they refisaot
an apgrapnata waluation of Tate & Lyle ans 115 fbure prossacss, tha Tans & Lye Board took
inter secsant sevnral fcloes incloding that:

a tha Acquistion refects the sirenqi of Tata & Lda's business ang de duiurs srogpects,
ard proviges an opcartundy for Take & Lele Sharchokders b covslallise, inocash, the
widlue ol Eredn ineeslrreenls al g T god reasorable vl

o e tofal walue of up to G5 pence par Tate & Lyks Stare reprssants an atiraciive
prerrm of

e G0 perosnt, 0 he Glosieg Prize of Tale & Leks Shems on the Undisturtind Dade;

s 708 mar cant b the wolurns-walgised sveraps pica of Tata & Lvie Shares Inthe
theaiz manths snded ¢n tha Lirdiszerbes Date; and

= G670 zar cant. b the volurns-walgied sverags pacs o Tate & Lvle Sharss in the
six manths ended on 1he Urdisturheds Date;

= the CEsh Congidesaton and Permitted Diidenda (3ssuming the Permitbed Divicends
are daclared anc caid in fll} impliss an entersriza valus of approcmately 01 times
Tatz & Lwa's Adjustad ERITOA for the 12 manths erded 31 Manch 202065

w Me cerainty of the Aoquisition ehould b= weighed apsns: hs Inherent uncanainty of
the defwery of Fityre walue thad oxisis in tho bosiness, padicolady i the nearcieomn,
givern e currend wioertainly v Gie giobssl smecroecomoerss srvironment, suppressed
cansumers gentiment arsd Ihe markels 7owbien Tale & Lyle operales. and

A e Pt is expeslend locseliver moe rsk-adpesisd nesetemm walaes o Tee & Lyle
SharaPciders tran other slrabagic aplions cengidesad by 0 Tale & Lyle Goard.

Accondivgly, whil: the Tine & Lyl Board rerraing confidend in ibs azilily inodefeer atischive
walue for e Tale & Lele Esarefalders oved e reedicn b long e, e Tale & Lde
maciors [=lleve at the finencill tenma of e Actulsiton reprasant an atraclive
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appartunite for Tate & Lyie Sharehalders ta reslisa a carain cash valoa for faein ireestmant
on implelion of lhe Sopaistion relslive o the sk inboereed in e execolioe of Tale &

Lyle's slralagy.

Ther Tater & Lyt Aozl hias also carehally considesed e srecolion cerairdy associabed
wilh e Acquigilion. The commibmenls orovidsd by ngredion 1o salisly e regulatony
Condilions, Inciuding the undertaking to take all necassary sleps 1o s81aky Tha regulatory
Conditions 55 5000 a5 reasonshly prachcabla snd in sufficisnt time to erable complaton o
gocer a6 leasl throe months prrios o tie | oeg - Stop Ceabe, subgec) anby b2 the Beoulamong
Jmelerlakicgg Caree-al, wers impeetanl consderstans in e Tate & Lyte Boand's
aesessmant af ihe Acidisiton and fe dedelon bz rmcommeand the Acgdleiticn 2 1he Tala &
lyla Shamshodars,

Ir Gonsderning e Acgusiion, the Tele & Lyle Board has laken it acsodnt gredian’s
steted inteatone for e business Brd all s stakeholders, incluging its amployess,
customers, and broades rataecck of stakeholdens.

Folkoesng caretul considsraton of the frandal erms of the Acqusiion and the
cammitrants made by Ingradion @ marane ransaciion exacution fisks, the combiraton
ool i v corlmindy Bk the terrnss o thie Acgoiszion provice ke Tase & Lde Samboldens,
and the aboes Teclorg e Tate & Lyle Oireabors inlend o weanimsasy i@commeand hal
late & Lyle Sharencloers vobe in favolr of the Schame & the Court Mesiing ard the
Rasalutions o he progosad o tha Gansral seting, as the Tata & Lyle Draciors wha Rold
Tater & Lyl Shares or Take & Lyk: ADEs (and Ahoss of thair siouso, minar childrer zadior
redatad lrusls (il spplizatial), amounling in agpregale o 1,168453 Tale & Lyke Shaies
(imcladineg Tale & Lyle Sheree Rald trrough Tele & Lyle ADSE) represanting approximeatsty
0.3 per cant. o the isswad share capie’ of Tats & Lyle = at ihe Latsst Precticabls Date.

BACHEAOUND TO AMD REASONS FOR THE SACURSITION

Ingyrizdain Beliewess thail the Scxquisitior aof Tale & Lyle represants o compellivg opeorbardy
o scoelerabe ks cusiomern golulkms-led grodh sbialegy 1o creale a scaked specially
irgredents platorm.

Tite connbninglion wodld bring lopelber complementany porlfalios, echmicl espertise aod
gragrashic rabeoks. Togather, Ingradion and Tele & vk woud be better placed o kelp
custzrears addnsss grownn consumer sereand far feod ard Desarsge produces that s
affardzide, mdrilines and kigh-zuality, The pombinsiion alsn bhAngs ingethar @ brosdar
portiole of apecially . man-lood  ingredianls Tor cusiomars m he paper  making,
prarmacauiical, paraoral, 51 hone care eagments.

The Acuisilion ofers stralegic, Sperationsd aed Tinancal bemefls el incdoces

w  Bolstaring Ingredion’s portfelic and craating significant strategic growth
opporunitics

= Amadens Ingradion’'s . spacalty norediends platform aceoss | eedusants, sugar
redicliom, s Tarlificatcn.

= Adds compamentare capabillies for meliHnoredierd systens sad  ecice
clerwelnprrenl

= Exzards Ingradicn's abildy o adsress customer naeds aoross oowicar range of
ool use catagnirgs s appicaions
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o Greating a complemantary and differentiated porifolio for texture and sugar
reducton

Caorriings Irgredion’s texbure and sunsr reduction cacabilfies wih Tawe & Lyle's
cagierlises in rrcuthifer], seeessing, and fodification.

Paositons the Caombired Group b beter help cusiomess address grownn
consamer dermrd fir fad and beeerage products thas are safsz, high quality,
alTrarckabbe, gdat Laslag, and et

v Divarsifying Ingredion's glebal platform with critical scale in North America,
Europre and Emerging Markets

Hrings ingether compamentary geagraphic supsly nebworks acmss the dmercas,
Eurse. thes Blinktle Bt and Mricen sl Sesiza Poacilic:

Dalivars fastar, mom maliszie and cost-afiectve ingredierts and salulines for
cimlmriers el cnnserrers weaddeainks,

Enhancas Ince! market insghts to better anticipata regicnal customer nesds smd
CHFINIITEr Flrll'{r."l'l:!rll'!'!!'i

u  Dalivering solutions for diverse consumar needs across the value chain

Corrbines apallcations  expetiEe, customerled formulalion cagabitiiss snd
sxzantad customer candric data insihts b oslivar mone inkanreted. highar-valua
ingredient selutinns at an afordabk: pace for end consumers,

Enabies co=ar zarnership with custcmars — frome concapt dewslopment Birough
o commercalizalion — by building costsffeches bespoks ingredizat sadubons o
rrel cashomer nieedds, and by desgeneg Iogredion's innoeation sl onmoksten
cazabifliss while esceleraling ard cplirizng soees-to-markel

o Enhancing IP and technolagical capabilities to drive innovation

Urifizs tao respesied brand names with mone than s canry of hissore, sach
wrceart for inninvalion, queeity, service, and oustin e ingrodienis space.

Commings complemantary [P fechratogy, ssfant and spplications sapabilties ta
suzpor] fasinr inmovabon and roxdsgoenemton ingredient sysiems doselopreenl

Enhsnoas ihs abildy o dewelos swstams-heses soubons across maouthfasl,
swinriening, =od forificaton, incheding soubans thal suppaert heatthior pmdesd
ciferngs

u  Dalivering significant financial banefits and value craation undar a prudant
fimancial structure

The Corrhined Group weul? represent approgimetiel 5850 bilion of revenus,
adjusled EBITDA of 518 billion, aed baee gigeifeanthe impoesed frens cash fow
CGOWErEIan,

Ther Gash Grmsxlerdion implas o preesymengy ksl enlerpase sl o sdjusad
EGITDA (pra-share-based. papmentis] muolbple o appaasdmalely 8.8 limes, wilh
significant benelits expectas inthe fom of cost aynersiee.
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Tha misqration is sxmacisd 1o delfver sigrificant mur-rata nat cost syaarges of
appresrrately 5130 mdion, weboch o sepecied e e Tolly realiees by dhe gl of
2030, The arsall Gisls B gshleve hese arnual cosl savings ars expecles o
armaurt 1o saprosinstey 5178 milllon in eggresats oy the and of 2030,

The polential souces of ool synaigas are axpectad o oe derived Triom seling,
gEI‘rEr‘EI and adminstrsiive BypansEs -:EFIE-I'I:IHJF-"IEIIEh' Z0 rar cent as well 55 ool
of qooss 5ok aperoximabaly 40 par card) 20d will B5 achieved from ingresion and
Taie i Lyle s comhbirad buginesses through a combinabion of;

= procursment spairgs,

nirzbwerk flevar npdimiztinrs;

lagislivss & wareiousing

o gperatag & T oesperses) and

franagameant & pubic CaMmpany coak savings.

Ther dicquigibion s expecisd o be aosmeles o adpslieg EFS 2y Hhian 15 jer
GEnts in the first tull Hessl vear oiowing the Effgctive Date.

Ther Sendined Gooap weill roainkaie o disciplined capital allocalion fiemesock and
Wi ariorilize debt pdown with a corareiment ba presending an investimant grade
ratng. The Combines Sroop espects pro fomea net osbt o adjusted ZBITOA o
ba spproximateh 3 times at ths Effactive Date, decaasing (o appromrmatsly 2.5
fimzs within 16 monlhs posb Efclive Do

CEMERTIaNS TO THE ACQUiSITHIN

The Scqusiion will be pa the bemes and suzjact o the Corditons set aul i Appendix 7 to
thiz anncuncement snd b tha full terms =9d congiions 1o s g2t out in the Scheme
Oncumerd, The Conditines inclisde, amoenngst sdlem

[5)

(b}

[

ihe approval by & ME|arty in rurmbar rapresentnn notlasa than b per cend. Inveue
o the Scherme Sharchokiors wio are on the ragistar of marctecs of Tae & Lvks jor
{her reliviard chiass or clhssos Shoeneal i applizaide] ol the Schorme Voling Reoond
Time, present and voling [and andilas bo woted at the Sourl Meating,

e priassanng of iaf resolsdioas segquired o ssgprove and inpfemenl e Scbere by e
raquigile majority or maorilies of Tele & Lyle Sharshoksara at Ihe Gansal Meeling,

I salisfwtioe o waever of he Materniss Satins) Condifions (a5 delaied Farthen
e |l |

bz sarcdinn of the Scherre by dhe Gourt with o wathod moddicadions Dol sesoct in
Ay such moddicalion eing acoeplabos o ingeesdion and Tate & Lol ad

inleawing thie sanckan of the Schome by the Goort, e deleene of 8oy of e
Setherme Caurl Oredar G lhe Ragistrae of Sorvessnies Tor regisinsliog.

arana! Aatinisr Conihons

The Acguisibcn |5 condaional on 1he Condiions aet owt in paregraphs 3ja) o 3100 dnclusivea)
of Pem A of Aspendic 1 ithe “Material Antitrust Senditiens"). which e of mataenal
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sinnficarcs b Ingradion in the context of e Acquisiton and spacficaly drawn b hae
allerliom of Tawe & Lyks Shareholdees smd legredfon Shireheodders.

The datadal Antits: Condiiors mave bean incuded following specific negotiaban batwesn
Taler & Lyler el Ingredline, aod o dakeacemet af the padicobe dromstooss of Taes &
Logle e 1l Aueguisilion,

Whix: Tat: & Lyle and Ingredicn ane confide in the appaach inosecure approsal of the
frquisadion T her psecanl Regulalory Aolborilies i corsecin eeilh G BMalecal Anbdrosi
Corditens vithoul undartaking any reredies thet ea asverse ioa materal extent b the
Ingredion Group s=en g3 8 whole, Ingredion Sharebclders and Tate & Lyl Sharahoders
shodd nate thad, if 2 Miderial Sardrest Condition is ot zabsfies, includiog iF a meleeard
Regubialory datbarily meguires wrmadies hd are scleerse oo maleriE exent b e
Ingredion Croup taken &5 & whoe. Ingradion kitenda (@ sesd he Penals monaent b invake
the ralevant Mederal Artitrust Concsion in accordance wih Rule 13.54a) of the Taksowar
Coga in lapss the Acquésdion

Sharerolders should note that .l'!QI'Bf-GI'I intende to saak the Peaals corsent 1o nweks a
Meterisl Ardiruist Sonditine, Fit would only be satisSad by the partias undertaleng remadies
in the fostrm o cisposals which aee adeeese o rmafenal eebent g G ongredion Sroogr Biken
a5 & wlole &5 e mbegrily of e Coenbines Srows's porilalio = an essenbal pant of the
EL"EIIEQM and ecoracmic resionale for fa Acquisiton.

M pdeaionn Dy hes Paval oo sshiellier e peernil Brgredion Qo insake @ Conddizoe under Bale
13.50a] wouls b= [udped by 1he Fane! by retersnca 1o the tacks at ihe limea that ihe ralavant
circumstancas sasa, inslhading the views of tha Tate & Lvls Boars stthat fime

INFORBATION RELATING T INGREDSOH

Ingresclinaris o glotnal prowider af ingredised solitons, hessdousriered in $Sesichesler, Winos,
USA. Ingredion & lisled on ihe MNew Yark Slecd Exchange [NYEE! INGR) wilh & mariel
capiabssiion of appromreataly 555 billon a5 atthe Lateat Praciicabis Dete. For the fiacal
year endas 37 Decembar 2028 Ingredion reparted revenoe of approsimatsly B7 2 bilion

Ingradion & a globsily racopaizad Ingrediant soluiians provizer that rarstorma gaaina, fFuits,
veneiazias and obar plan-zasad materials mio veiua-addes ngrediant selutions. for He
fond, hreenige, animal netridion, browing andd indusicial rostorrer:

Ingradion develcps. prozucas ang sslls B vanabyof food snd bavaraga ingredsnts, camariby
starchins and sacsioners, Tor a broad ainge of cosinmers, With opomalinones in 22 countriss
ard approkErataly 17 employess, Ingredion serves cusbamens in nealy 120 counlries
grd achoes over B induatrias wordvlos.

INFORKATION RELATIHG TO TATE & LVLE

Taw & Lya s a global provider of food and beverage ingredients ang soludiors,
bezadquarterst in Lorndor.. Unibed Bingdoen, Foliewing ils senquesitioe of (GF Koo in
Movember 2024, Tals & Lyle has eslatlished Hsell as a leader i gasalanivg. moabatesl
and torficaton. Anexpert in food and drak retomrdletion, Tate b Lyle crasies Inpradisnts
ard soliions which reduce sugar, calofies and fat, and add fibsg and pratzin 1o fed snd
donk, acrss cakegories inclding Goewersge. dairy. bakory and snacks, and soups. smaons,
andl dregsings. Taie & Lvke ervgdoys aroond 3000 ermppopees working in 75 koatans in 37
Courites, sarving GUefomers 1 mora than 120 countras,
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an

Tate & Lyl srovidss a ranga of ingrediart soldions dudirg sweeatanors, ecemants,
dietary fibres aind olber food ingredierds o costieners in e Tood end Bevorage irdosinies
woridwide,

Taler & Lk is & pubdic limiled compary mogislersd in Evglard ard Weles Tate & Lyle
Shares are liskad an the DMicia’ Lsl and admilled Lo Iiading an te Main Markel of e
Loadon Siozk Exshange (LSE: TATE). Tata & Lyvle hes a sponsored Amarican Depositany
Recaipis programmie for swhech CHi acks 25 the Tale & Lyla Deposiary. Ora Tate & Lyle
ANE represeats four Tale & Lyle Shares. Tne Take & Lyle ADSs are cvdonces S the: Tale
& Lyle ADRs which sads oo e OTSOEX phallann. The oy senbed for hese seaarilies
I TATYY and the 15N (2 J28TeGTOT06T,

TATE & L¥LE SROUP FY.38 FINANCIAL RERULTR

Cn 20 May 2226, Tate & Lyle anncunced its firancial results for the 12 menths erdad 31
Wiarc:h 2026 (e Tabe & Lyle FY28 Financial Resulis™). As paarl of thal anoonceet,
the foellowing statement (e *Tate & Lyle Stadement™) regardirg the salbcak fo e full
financisl wedr 1o 31 bernch Z02T was nciuded

P e pear enovag 3 Manai 2027 o g conslend crrency DE0s e ceenily erpesl o
oelrss

v Monest rswsnue growth, undaminned Dy waline growhy, weinkted 1o the sscono el

e Hiosaly far ERIT0A hofors the o USEA0 miilon impact of tha saschaoling af tha
el of Pceeguems capaniy

Cr guifook curmenilly assumes a e mos inam s osaiichin me idods Easn snn wae
amy faking aciones feomiepals cosl infoden Seeoegh s sanges s of dniahves dackicing
prsciyarmpnd guliviliog, cperslionial disoialing o ricieg sehioe”

Thr: Panel ke eordieri=d that the Taie & Lyle Sttemeat carstibbes oo ardinary coorse
predil forecast Tor the poeposes of Ruk 280 of he Takeover Gixle o owhich e
requirensents of Hule 28102100 o1 ta Takeovar Code apaly.

S b Tonler & Lyles Shalemenl, Tale & Lyles Proancial perfonmance Ras beanin line with
e pectations.

In relafioan o the Tabe & Lyter Staterrenl Sppendia 4 sebs oot e assumplioee aed osis of
preparation on whicn the Tale & Lvle Statsimant is bases and ceran cenlimations from
e Tabs & Lyis Direciors for the purposss of Hule 28.102) of 1h2 1 akeover Coda,

IRREVOCAELE UNOERTAKINGS

In imdal, Ingrodinn hes procued ircvocabke urdedakings g wabe (or whore applicabile,
pcare saling @ Gdvoar ol the Scheme al the Cowt Mesting and 1he Resolubonsg Lo be
prepozes at the Caneral Mesticg (2ad I Ingradion, wih ik conzent of ke Patal end
subicl W the terms of the Co-opsretion Agreament sessaqusnty smuchires he
Acnuistion as an Offor to acoest any Offar by Ingreding}in sespoct of, in aggregsds,
T, AR5 Tale & Lyl Shanes dinchsding Tale & Lye Siares held heeagh Tale & Lyle
ADES), representng appraeimataly 17,1 per cant of he exsling i2sued ordinary share
capra! of 155 & Lyvle 85 at 1hs Latast Precticable Date.

Chresfor Sharaiohdars
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Ingradion has received imevocaile urdarakings from each of tha Tata & Lyle Dirsciors tha
bl Tatber & Lyler Shavres or Tabe & Lyle 8055 B wole e where apploable proocane e
'.II:I|jI'IE|:I in tavoar of ihe-Schene al the Couarl MI:'E-'.iI'g and The Raoclulions @ be |'III'I'.I|'1"L."'5-EU
gt the zenare Masting (and it Ingnadion. with e conssnt of the Parsl §1d sugject i he
terme of the Go-ooarstion Agresrrent. subsequenthy struchirss the Acquistion as sn OFe
o arcepl any Ofos by Ingredinn). e rospoct of a ekl of 1183456 Talee & Lele Shares
(imciading Tale & Lyl Shanes Peld Crocgh Tale & Lyle SD5SS), represanling aspoinrsalehy
0.3 par cenl. of 1ha edsting lssuvad odinany share capial of 1518 & Lyle &= &1 the Latast
Practizatia Cane

The director sharahidar irreeacable underakings will caass i b Dinding anly 5

[ah Ingresdicon anrwsunss. with he mnsent of e Paeel e belomne e Sciome
Dogiment 1s published. that it doss nol kend 10 procesd wilh 1 Acguistion 2ad
o Nevy, Tevised o raplecement Schema B armounced oy |I'IQ[E|:|II:IF In Bccordance
with Rule 2.7 of the Takeoves Tinde;

e Sceme Document 1or afes document, a5 appleskle) 13 nol puslished wihin 28
days of the date of igsee of the Rule 2.7 Anncuncemens (or such leier date as the
o miny oo ;

e

] ihe Schame or Offar (85 e casae may b has lapsed o beern withdrawn (this skall
nat apoly whene the Schene lapses oris wittdezer solehy as o resull of Ingresdion
amarciseg ils rghil o impEneenl le Scouisilions S ey ol an Cilar cadber Uan a
Jchemel and no new, revise or rapiEcement Schama or Crfter hag bean
announcad by Ingrsdion orits 35ilistes inaccordance with Bule 2.7 of the Tsleowar
G ak the: same fma: o

(y  any compeling offer for the ssued ana ko b= issued ordmany shem capde of Tate
4 Lyla iz made which hecomes or is declzmad uncondifinral (f mplamended & wey
o Gy or ollveeaises booomes affeclive 17 implerranled by s ol 2 Schame).
NGRS
Ingradion has also racalved an imesocezla undsrtaking o woke in favour of the Scherre &t
the Court Mesting and the Resoutcns o be proposed at the Ganenal Mesting (znd 7§
Ingreding, with the corneaenl of the Pane and subject oo the leems of the Soaopemton
fgreemeil sebsaquently straclores e Soquisilion - as an Ofler, @oasezpl any Gl
(provides It 1E on smis no lass favciaratiea 1o Tele & Lvie Sharehciders 1hen 55 261 cutin
thiz annzuncament) by Ingresian) from Huzar Equity Corparation ("Hubar™] in respest ot e
nkal of 75000000 Tate & Lyk Ghams (the "Huber Shares") representing, in aggregae,
Approzimalely 1285 per cenl. of Tale & Lyle's exisinyg issoes ardinary shars capilal &35 &l
the Lelest Fractzsile Data.

Mulesitbshanding its osligations under e irawocbke onoeraking, folloeivg e sadier al:
(11 the gate hal the 2027 Interin Dividend i rezeved Dy Haber, and {il) * Fabraary 2027,
Hubesr skall hieve the night ut Aot the oaligston | 02 el or ofenyies ransbar up o 100 2ar
cerd. cf the HubsrShares (in ora ara sanics of rades), providad that 7 3ha Court Soabng
el the Gereral kleetinng e sach concheged; aed (i Hobes skl il sell or dispose: of
Hubsar Bharss comprising mone than 2 per cend, n agoregals of the Tas & Lyle Shases o
BNy PErSCNIEL {2 any Sarson aching in conoart with such .':'EI'EIZII'II-EI:I:I Withowt the consent of
LB Morpzsn who may wihbald such censant i, in 45 azinion, the proposes tansfsr s o
ar pchiil e potential compeling bidder for Tate & Ly
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Af of Hubar's abligations in respact of tha imevosaiea uncartakings niven 1o Ingredion shall
lenminaie ad ke ol oo furdser afeah il Genoogst olber circerrsilanaes) o oompeling finm
ofler undss Rise 2.7 ol he Takeover Code ig anredanced in respesl of the Tale & Lyde
Shares Wwhich axcseds the aggragate valve per Tate & Lyie SHare af the Cash
Corsidarsdinn pus the Pemitted Dividends Sy 10 par cant. or mare.

Further detals of all Imevocable undsrtakings jdndudag the sirumstances in which hay ceese o
be binding) =0e 52t oudin
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Apaerdix A to this annaurcsmant
FINANGING OF THE ACQUISITION

I arder 1o erable 1P, Margan ogive e confimalion refered o in Rdle 2.70d) oF e
Takaover oda, e Brizge Fadlity ras feen sntared oz, pursdant b owhich a
£ 225 00000 bridoe fzedite 5 availaba ta Ingradict which may be drewn on 1o firance
e cash mnsidemation zayablks pessuant inthe SAoqestdion aed o sy foes, osts and
epirneas o conmieclion with e Bridge Facilily, e Scegosidion and eetaled ansasclions
and. bo the extent ot fret uzed for those puarpoges, o refinancs caraln axistng
irdebtedness of Tata & Lvle. Ingredion has alse entersd into an FE ozbaon b hedge tha
amzint payahle parsuant toothe Acguisizion on the Filectiva Dite,

It 15 awanbally intensad that the cash consideration w0 be pawable by ingrasion bz Scama
Sharehaldes wnder the ferms of the Acquisiian will ba furded through existng cash
ressoarces, polenicl] e debl Trancing @ o e eient rsgquinesd; s deeadovn one e
Bridge Facilily.

LB Bloargan, & s caomcity-as sobe iramcial mdviser o ingreson, = sabstied bl sofficien
resurces are asailele o Ingredion id salisy in il ihe Sash Corskierslion sayable (o
Schema Sharsholdars suradsns b iRe berma of the Acgulstion

Furlhes aformation o e fimsacey ol e Acguisition will be sel cul @ e Bchame
Locument.

DIRECTORE, EMPLOYEES. MANAGEWEMNT. PENSIONE, REEEARCH AND DEVELCPMENT AHD
LCATHINE

Stretegic plans ard irtenfions with regards to Tafe & Lyle and the Combimed Group

As satautin paraqrazh 5, ingreson balieyes That the Acquisiion represents an ooporiunin
o sscimlerabe il solebons e grmelbe stmbegy ang amsale s omioee glotal, scsled specialby
irgred=nts ausiness. The combiration ings agsthar byae aamplemsntang businesses dilh
g shared herilage of Innovation, echnical sxeelanse, produst guslity, sad cugbemer
ELE LN

Topstkar, Ingradicn - and Tale & Lyla will be Haber glacad 1o heip cusiomens address
grewing consurmar demard for food sad bavaraps products that ars =afs. high ouality,
affordable, greal jesling, and healknior, Tha combinalion alsn brings ingechor a Smesdor
porthalie ol specially ronelosd mgredients Tor oaslomrers o e paper making,
prarmacecdical, paraoral, s1d home cans 2egmers.

The Acquigilion will brosden (e Sambines] Groups spacally agesdienls plallonm saoss
bexiurante, sdgar reduclioa aysiema; and fiber lorifcstico. 11 wil add compeermantary
capshilites for recips formuaton oy leveraning Inpradion's texbire ano sugss reduckon
rapzhilities and Tate & Lde's experise in mouthfeel, secctening. ard fiber efication

It slec brings iogsther complenmsantary gecgraphic supply NEtworke acrose e Amencas,
Eumps, the Middle Easz: and Afriza, and Asin Pacifc, b defiver fasier, mors reliable and
rost-effizclive ingraciceds and solalions For coastomers oo coreamers sorldeics

Priar to this Araourcsrrant. s0d consisient with market zractcs. Inorsdion wes nrantad
limited aicrerss b Tale & Lyles sonior maragement for the paposes of andesaking
confinmElory diee diligernas inlo Tale & Lyle's busqess and ops@ralions @s well s be seppord
b= gzeassment of FGE'I'IHE| E-':.'I'I-E!'Q|BEI and |I'ITBQI'-E||CA_"'I1. thiz ras enabled |I'IQ:'EIE||EII'| 1]
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davsiop a predminary stratemy for the Combired Group asvall a5 a pralimingry assessmeant
ol polenlil swnengy and eosl saving opsorlomdies Tor dke Sceouiston Bosed on such
information (ag wall @e o0 its own owlgide-in |.'II':II"'3|'.IEII."":iI|'E'3:I. AL, |I'I-';"EI'Jil:'§I"'I L |"Il:l|.':.'|'-.'|
hEd actcaes 10 suthidenly detaled Infomrabicn to tormuats delaied paEng or ntenbona
reqardng the impac of te Acquisdion onthe Tete & Lda Groap aed tis nevies will remain
nrgqoireg =1 ihe penng in Complelion

Folizemng tha Effactive Date, ingres on interds 10 urdartake & deisdad revies of Tate &
Lyled's Business, operations. wotdnrge, fonfprird aerd sesiems o afom a comprenonsive
inlegmation plas . Igrstion gzpecls his reeas o be conepleled sithin 12 reenths Tlkeeseg
the Efaclive Cate, with |I1'||:I:-EI'I':EI'||.‘EUIZII'I IJEHII"IQ up be 2 moaths |'G|||:l'|'.'|r-;| 1he concluzion o
thia detai=d revie,

Entployees amd mravagerient

Ingreslionn fighly alues e saifs, expereenee: and experbse of e existing marsgemenl
beam and empliayeas o Tate & Lyls Ingredicn also ackrosledges sad sesnacts e
impaiant role Bat Tabe & Lyle's recognized trade uncne and olher empioyse
recreserdadive bodias olay in tha sucoess of the Tate & Lyle busingss. Ingradicn considers
Tale f Lyle's omplasooes i be crilical assebs and miends eegages conssraciiesly with Talie
& Lwvka's managemeanl and emplovess olaing he EfTeclive Dabe o ensure an elfeclive
iregraton ard ariva growth.

Irgraclion Bsefieses thal Tale & Ui arpplopess will Beeafil fram aoreased opaorhaelies o
prafessional davalozniant within & broadsr Goba organizabion, ncuding expesdna 1o a
vides ranns of businsss saqmeants, custerars, sad tsehnologies

Follzeasng compiebicn of the Acquisibion, Ingredion sofaans that the axisting contracbial 2ad
Btatuizey rights of Tate & Lyis's amplovess will e flly ssfeguarded snd obsarsd in
azoorfance with apslicablks lave including in resgect of ferms and condtions af amploymerd
Al pansion arargamenis.

Crker than as sed o inpamgraph 12, Ingradion ras nat sateres inio, nor fald discussions
reganing, ame ncenlive armngerrenks well emploeeos o marpgement of Tole & Lyle
befoea Lhis Arnourcerrent Ingredicn inlends oo cansides olher appreprisks incenlive
erangerrants afes the Effacive Dete forcartain membars of Tate & Lvis's manegament
ard kay employess, taking mie accourt e nsads of e irdegrated busmass and snawailing
rarsel pristine

Folizerng the EfFective Debe, Ingredion s inbertion s that b Zallie wil contines as
Chasrran and Shaf Executive Cificer of the Combired Group, Moo-oeeouive cmocmoms whn
glep domt from Une Tate & Ly board as al e EMeciies Dabe will Se paid cashin e ol
any canirecbual nastice FIEI'IIZII:IE '.r'E:r' o mok mere,

Ingreilion doess el inbernd ook any draeges be Tale & Lebe's awaral weaorklomsa. bt
tan in cartain corporata. mandfaciunng ans support funclions where hars i ovarlas with
exigbng rxles mnd opsrations wihin e Ingradion Geoup. Whisst no decigior has bean
fkan, Irgredan anticipsies Bat folkzeng fe condusion of e post Efectes Dale revies,
bz el b a enaddesinl reduclione ie Tale & Dde's waorklones, repaeesenling aporoxirsalel
3 per cenl 2t the Combaned Gaoup's woklorse, Sy such worslone reductan voukd Be
Impisrnantad with 1he alm of combmning k2 strengthe ard capssillies of b2k businesses
ard waukd be determined a5 part of the post Effaciive Dite reviaw: Tha Ingradion Group
will cnmipiy wilh ppplicable ey in connecinn @it e workionee redeclinoes, The finaslization
ard impkemantaton of any such sesciive eorkiores recuclions will be o dbjss] [0
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comprshensive pannng ard appropriste enpagement and communication with emsoyees
il olbier slakethotders, includong sy regoired infornasdion an consullabon procasses wilh
ary allacied sraloyess andior applestle reprasanlalive modies, Any indviduala impacbad
will 2a resied In A manmar consistant with saplizatie 3w and the high atandsrds. cultune
and srachoss of both Ingreaion ard Tede & Lyla.

Gawve a3 descibed abows, Ingrecion daoes paf inlend for there 1o be any malaral changes
to the congricns of smployment or the Dalzncs of skills and funciens of amplovess snd
maragrmet of Tase & Lyl

Rasearch and developmeant and xed assats

Ingredion Irends o ivaintain & sirong focus on innavaticn and RE&D acozs the Combirsd
CGmaup. Ingredian currsnty expecis 1o leverage Tate & Lyle's innowvstion capabdinas snd
aparmximaaly 1000 satents, alorgsda  Ingradion’s  inmavation infrastuciusa s
inlefecial  property o supoeod aooseraled  prodoct deselopinenl,  ang cusborers
collazarationr and sapport.

Follrasng complelion of the Aogeisstion. Ingresdion inbends o levensg: Tale & Lybs's
ealengive manulactaring aed lechncsl capabililies o accalerats the groelh agenda of the
Comblined Croup. Tate & Lyles gicbal supsly nabscrk and apecizity  manufaciurag
capshiliies wit provida the Combinad Group with a mom ehust, comralemeriarg platform
from which 1o zane qlobal and Iocal customsrs most maliably with high-quakly, custemizad
irgrodants ard ssiutons dhat are esserdial In msteneny and consumens” nesds

Haadgiartars, functons and locations of hirsiness

Folizasng 1he EfFsclive Dele, Ingadion inlerds tat he Readsuarters of 1he Combirsd
Ceooup will remain 51 Ingredizn's exising readquaners 0 Weskchasise, llinais, LISA.
Ingredinn irdende o lovnrnge Tate & Lyle's longesanding  repdalion, preseoce: and
refabmnshipe in e LK @i bespaed. egredbion recognizas e strecgl and berilages of Tale
g Lyles brend and product brands woihits custeomers and slakeholdes, and inferds 1o
Iewarage taga n & manaear that madmally sresarves 1Bngible ard insngioe valva for me
Combined Group

fate & Lyles fsciities reprasant key innovabion and manuisciurng fubs thst Ingredon
plans ko integrate inbg s gkobal netwark. As part of the post Effeciive Daks revigw of Tale
A Lyle's lisinoss, the rmanufctanng fdpret of the Soenbinesd Geoap will bee assessed
Feisticaly. Ihgredicn inlends to utitze e orique stengths and alliboles ol sacn slemernd
of the combined retwok 10 3erve globel and decal customners more effeciivery sad
efficsantly.

Fenslon Srengenmens

Ingredion mendy atl, falloeirvg (ke Effeclive Cate. here owil De oo omalkersl changss o
gacrued bensiie ar o employver controutbion sTangamenls in respect of elevart Tale &
Lyle dafined teneft anc defined conmbudion persion schamas. and Ingradion inbancs to
rrgaRs onsiucsivey wih tha refavant scheme trusiee{se and other stakesbaldess in
mrcdiriary course. Ingredion inlends ol acecresd gension rights owil comlbinee o e
galeguarnded n scaondance with apphzazle law and acheme dosomsatatan,

Trading facilities

The Tate & Lyis Shemes are curranty sdmited wothe QFicial Listard admitzd 2 rrading on
thir %ain Bkt of the Londoe Stock Exchange, 1t is inlended thas requests will be made
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df

b ta FOA 10 cance! admissan of tha Tate & Lyle Shanes 1o the Cfficial List and to e
Loondion Sdock Exchange o canoel admissdon L Insding in Tate & Lyks Shares on e Blain
Flarael, i gach aese cordilcnal on heAcguistian becaming Eflectiee

Tale & Lyl bas a sporsered 805 Pregrienmie S which Silioscls as e Tale & Lye
Doy, The Tale & Lyle ADSS ars evidences by he Tale & Lyle SDRs. sl race an
the DT QLA praattonm. His Inlendad that condiicnal on the Acquesition teciming Eftaciive,
the Tade & Lyle ADS Frogramms and e lsting of fe Tate & Lyle A0Rs5 o0 the DTS00
waill b berrminssod

Falizesng the Scquisiton, Ingredior intends 1o sa-reqgister Tate & Les as B onvabta company.
OFFER-AELATED ARRANGEKENTS
Confidentiality Agreement

Inpradinn and Tate & Lyle havs srtensd into a confidentislicg sgresmant datad 12 May 20020
ilhe"Confidentiality Agreement®]), presuant o vehich cach pasty Rees urndertaken. amongs
olhe things, 100 ) keep conlidental cedain infomation relaling o he Acguisilion and naol
o dizciosse it 1o thirs carties (other than cessi permittad peties) unlese raqured, amongst
oibi tinms, by leee or requilsdion: and il use the confidertisl informedion onty for cartain
pormitied purposes,  induding dhe ovaluation,  pegotiabon,  imolemessetion of  the
Aanuisalion. These confdlenliably ooligations will ramain in Torgs unlil aongletion af he
Acqutstion or, 1 discussions of negotatiors refatng othe Scquisibon terminats grior o
complstion of the Acquesiion. 24 morihs faam the dats of the Comfidentiality Apraemen.

Co-operation Agresment

Irngresdinn and Tade & Lyl Bawe eabaved inlo g ce-aperalion agereement dales Blunes 2026
(the "Co-operalion Agreement’], pursuant 1o which Ingregion has agresd by cs-oparale
with Tate & Lyle ta tske staps 10 sabsty the Condiiors ang to implement the scquestion

Ingradion tas agresd @ fake all necsssan ateps 1o salisty tre regulatsry Coadilions a3
BO0N 25 reascnally pracicatie and i suficent tine 1o arakle complsticon i ocour 37 least
thres months price totha Long Stap Dede, subject b1 the Reguatary Underaking Canae-oot
Tale & Lyle hos agressd b prewite, on a2 maaseeahbly esueskend bads and a5 seon as
praclicabie. sech infarmalion, aoodimeanls, assistEanoe and aooess as rmay be reguinred To
the purpoaes of fings, ausrmissions snd engansmant wih rsgulsiony sutherities, sutjact 1o
custemary limitasions moudirg in resgect of sansitve infomatan, Irgredicn and Tata &
Lyl e agrons nooooperate chosaly inorespaet of ooulyinne mesttors, inclading sharmg
drafl flings ard commueicabons. corskdening sach athers comments., allansng regalalong
meslings whena parmittad ana Keeaing esch gihe nifcmiad of matedal devecpments.

The Co-cgreralion Agresemrent eoords Ingredicon's and Tabs & Lde's inlenlion W iegdernend
the Acuisition =y veay of lhe Bchame, subjecs by e abiliy of Ingredion 1o procesd by way
of an Cfar in cerain crcurnstances as datailed m the Co-opersiion Agresmant,

The Co-oparalion Agreamenl &ss conlains paosisans c2alirg vith cerlain anzillary matles,
irzluding: {1} the akiiity of Tate & Lyle to declsre 8ad pay e Familied Dhidesds witho
any madwestion to the Gesh Considesatian (weh ngredion permittsd 1o saduce tha Gash
Crormicionalinon in respoecd ol gy distdholioes: other ban tie. Poermilled Secidends); i)
arangarrants relaling o Tale & Lye Share Flars @d enployee matlers, inclusing
malrienance of smiloyes comoensalion opportunitles and beaafits for a pedod folizwing
thi: Effsctive Dete and the grant of replacamert awares o carain swards undar 1hs Tete
i L ykz Bhare Plars that lapsn duc sodime pro-ralicg i0 cennectinn with the Acqestion: aod
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(it} undartakinns by Ingradion in reszact of the maintenanca of dircios’ and oficars’
irctermnilies and irciusine Ginchading raeenf coser) foe o perked InFowing coompledion of e
PO CpiSRIoN.

The Greogersdion Agresreanl misy belerminais=d Bocesne cusinmany. cmaimsiess,
irzludding: £i1 by matual conseal, Ji) Tobowing a Taileee oF e Sabarme hiough @ refussl by
the Cowt o sarcton. d, (i) sgon invecation of a Conditicn (et Penel consenty, 1kl it a
competirg proposal complatas or becomas affective, (V] if the Acouisition lsoses or is
withdrawn  or (i) if the FAvchiva Dale has not oncemmrgd by the Eong Siop Gatg ingresdion
sk i Gl righd bo Lenrivetes dbe Coeopralior Agreemenlin e @eant bat e Tale & Lde
bzard no longer rezommenda (he Acguisition.

Clean Team Agreement

Ingradior ard Tate & Lyle have endersd inte a clean tsam agreement dated 16 May 20260
ilhe "Chran Team Agreement™i whitch =sels ool bow ane confidestal sifommalion Bal s
commercisy and conpatitivery senaitive can be Gsslosed. asad or shared foe the purposes
of dug diligencs, aynerghes evaluation, plarming trarstion and Inlegration sad regulatory
clearance, 0 a mzaner thad does not give. dza iocthe infrirggamend af zntdrestiaes

Confidentiality and folnt Detence Agreament

Ingradioe, Tabe & Lyleand hein dsgeciies axlernl Bgal oounsess have anlered nbd a join
gefenoe egreament daled 15 hay 2086 (ihe "Contidentiality and Joint Defence
Agraemaent”) thie pupose of which 5 b ansure thed the axchange sadior discosure of
cerain cnmmercially seasisive malerals slaling in the pesiks Akes place oaly bebacan
their respactive extamel egal coursss ard sealermal experls. and does nol dirsinish in any
way the contidentiality of such rmasials and doss ol readll in & waiser of any pavians,
gtharmey work prosuct doztring. nght or imeundy that might otherelse be evslablz

DISCLOSURE CF INTERESTS I TATE & LYLE

Exced for the irmeacczbile correredmienas refemmred ool gsoal close of tosiness e e
Ladesl Praclcatile Cabse, msihar Ingredian, ree any ol it direclars, noe. s Tae as ingredicn
I8 aware, any parsan acing In cocart I:'p'.'l'l.l'lll'& tha meanng of the Takeowar Codes with
Ingradion has:

15} ANy ImEmel In, oright b sucscnoa 100, any ekevant aecurikes of Tete & Lyle;

(lad any shorl posiliorns in oesied of neleeant Secorilies ol Tabe & Lye fedalier
sondidons! or abaoivs and wheibher in e money or cihansles), Indudng any ghord
SOEen unssr A darivedivg, any agqresmrant 10 280l or Bry dedveny obligston crnghd
10 rEgUire aratiar persst 1o peectasa ar taks delivary

iz any desing emangarmant of F1a kind rafames 1oin Mota 19 on ma defindion of achng
7 raneed ir tha Takemesrs Code in redabon o Tate & Lyle Shacaes or o rgatan 1o
Ay serardies mneerdilbe or excharmyzable indo Tale & Lde Shisres; noe

[ parroesd or lent any rmlevard secunfies of Taka & Lyla ar andered nbz any fingnoal
anlateral armingerranbs redatog e sush saecunlic

Intarests in secuntas for these purposes arse, 0 summary, wher a parson has koo
ronramic. peposiune, whether ahsoluse or condilinonal. (2 changes in sk proe of socurities
(2 & prer s wie oely Fead a sheoel posibon in securilies is ool resled as inleresled i those
gacuriles). In parhzeEar,. 2 persan will 28 treated ag fasing an ‘interset by winee of the
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mresrsiip, woting Aghts or contmal of securties, ar by vinuve oF any aememert B2 surchase,
apdion in respect ol or derivalive refererosd 4o secorilies.

Tare & LyLE SHARE PLans

Partcizgants = the T8le & Lys Shems Plens will b2 contacted ."EIQE"E"I'I-LI the siact 2 the
Acruisiion o fair dnkds under ks Tabe & Lyle Shars Plans and, whars requires,
appmpnabe pmpoesals will Be made S such participards meccordanee wih Bule 15 of the
Takeover Codein due course. Dekails of e inpact of (b Sequisalion o rigits undes [he
Taba & L:.-“E Bhese Plars and ANy propieas that are required b ke made undear Hule 15 o
thie Takeover Coda will e st out in the Schemea Document and in separate lahers 10 be
sent o panizipants in tha Tale & Lye Shae Plans, irclsding te acions such padicipents
iy S e respens of their righls andes e Tole & Lyl Shise Phans,

ARBANGEMENTS BETWELH IhGREDN auik TATE & LYLE MAMAGEMENT

Tata & Lviewishes 10 incerdlvies and ratain key emplayass in the Tata & Lyle businges in
ordar b ensure e suecesshol comaglaton of (ks Acquisiton ang to profect the bushass to
bz acxpuired. Arccrdingly, Ingredion hes scencesderded o agreed fhat Tabe & Lyle masy
impiaimenl Getain cash anploves relentan avads (ol an sggregals value ol up @ 018
millizh jgrose, excuding engloyers socal secunly costslevias, DUt including empcyes
taxas and any sthar appicable wittholdings1 for apprommatsly 100 Tame & Lyle Group
rmpayoes donliiod as boing bosiceess odtics? (lhe "Raetention &wards™. Faooplb s
desrrifed in e Gosspreration Agresreanl @l subjecd o cerksn Tale & Ly reraneratan
commibes gigsrstions, Sb psr cent. of essh guch award will be payabie as goon &3
reasonatly sractastle folleaing the Effectvs Date and tha balencs will be cayable as socon
s rensnrably practceile llowing & date &ling tree B bealve months apending opon
lhe enrplogess rake ] @ller e Efeclive Dile. Sabjec] locerkEe Tale & Lyle rerounerabon
commities discrebionz as descibes In ihe Coopsaton Sgraement, payment urdear a
Fetertion Award |5 garsrally subjest iothe relevant amploves 2airg employed oy the Tate
& Lyka Group or Ingradicn Group onand res kaving resigned srior o, fie refeant paymerd

i HETLH

Mick Hampion. Chist Execidive Officar of shs Tate & Lvle Growg and Zarmb Kuijlears, Ghisf
Fingznezal Crfiner of the Tiale & Lyle Groop el alsn eosive s mlendicer awaets of 150
par cenl. and 125 per asal, (respeciieesy) of e aneual base salaes, subieal o
compisiion of the Acguisibcn and | &te & Lyle ceasng i oa ligizd on the London S5k
Excharge ithe "Dwellsting’) snd recuirements relatng to confinuad employmrant (e
"Executive Rrtention Awards"), Sxcopt as describod in the Co-nporatinn Sgresmment sod
gubipedl L cerlain Tabe & Lyle remuneaton carmiliss discralions. e Execulive Retealon
Awende ahell b= cayable &5 s00n a3 seasorably cractczble ellowing the date falling three
morthe eftar e Effactive Date. Tha Swecubve Ratsnbon Awsnds are within (snd not
addiion’ o] tha £18 millinn limil 2od b aoprocimatey 100 Tak & Lylke Grogp emploecn
poc eleseribsd atmwe.

As raquirad by, ardd salely for the peminses of, Ruks 18,2 of the: Takeower Codz, Gokiman
Siche and Greenbell bawe Sin thair capacily s indesemienl achadsers o Tate & Lyks Tor e
purposes of Ruke 3 of the Takeover Codel raviewed the lems ol e Ratenlion Adswards
and Execiiive Famnton Awards 55 described above. teqgether with other infommaten
daeemed. ralavant by tham, and advises Tata & Lyle that te Refeniicn Awards snd
Cuerraibwe: Rotention Swveands o an merckel bemes iwend o Baiccand messmonahbs s faeoas
Indegandant Tale & Lyke Srarebaders are caneersed. Ingrovidieg hes sdvice, Soléman
Sache ard Gr2anbill hevs taken Ino acsoant te commercis! assesaments of the Tats &
Lyla Dromaciors.
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TATE & L¥LE ADS PROGIRASME

The 1 ete & Lys Sharee urderying 1he Tae & Lyle A0S wil e inciuded in e Acquisition,
The antifermant of Tats & Lyle A0S Hodders 1o the Cesk Consicsration and the Permittad
Oivideeels under the ieens ol he Aceuisition 5orespes) ol e Tale & Lele Shares andedyng
their Tats & Lyle ADSs will be delarmingsd in acooidancs wilb (he lems ard condibons of
e Daposi Agreemenl.

Talet & Lyghs ADS Holders oill naob be enlilled oowols dredby on he Scheme or he
Acquigdion, Tare & Lyss ADS Holders hat wish b wabe direcily on the Sciamea o fhe
Actuistion must surrsndes their Tats & Lyle AlSs o the Tsie & Lvs Daposiay, cay tha
Tak & Ly Capositary's foes charmes and expeasas Jocludng any spplicasle: oees) in
sccoggiree wilh he: Deposil Agreemment and becions hokders of Tale & Lyle - Shares pror
o the Schamea Wating Recors Tirs (in sach case, subject (o and in acoordanca with he
barme of the Depoe Agreemesnt), FPate & Lyle ADS Holders tiat wish to wate dirsctlyy on the
Scharma or the Acouisiion skauld 1eee cana t surrsnder thair Tede & Lyle 2055 in good
lirmes b peerrnit processieg to e mrmpksied by B Take & Lyl Deposibey e S5 ceslodan
ard 1o e anlensd on lhe Tale & Lge ragister of mambess prioe 10 1he Schemea Watng
Record Time. Taba & Lyle AlDS Holders hat hoks A05EE (haouwgh a Groker o atfer gacuriies
irtermedian snouk: contact the intermediary 1o determira the daie by whicn they most
irstruct thab inlermretiarg o sctin order that ther necessaryg proreessng can e comppeboed
o lime.

It i inbended At Sxlowing sha Efactive Dade, the Tate & Lyle ADS Pmgramra ard e
listing ol 1he Tale & Lyle 80RE o0 e ST well e terinabad,

THE SCHEME

It i= ntanded that the &cquistion wil ba afected by meana of the Schame betwaan Tete &
Lyle snd the Scherma Shereholdars (alithcugh Ingredion reserves the right 2o mclamerd the
Manguisdion by way oF an Qe wilh Thee coveisnt ol e Panel sl sabjes] ot berns ol he
Co-operalion Agieaineanl].

The prurpeisae of The Scheme is b preeeide Toe ingrmedon o secome the ovwnes ol the enlire
issued and o b issued shase cagilal of Tale & Lde, Ths s o be achiseed Dy e iamslen
of the Schame Sharss 1o |FQI'B::|EI'I. In consdarstion hor whizh ihe Schems Sharehoddara
shall racaiva tha Cash Corsdarstion due on the besis sat out in paranraph 2 of 1his
ancaunesreanl

To become Effactive, the Szhema must 2a apprewed at the Court Meatng by 8 majony in
nwrrszar of the Schame Sharehaldess proserd aad wating fand eatiled eoects | at such Courd
Fleeling (or e wlesanl chass or classes heeol i§appicabile) s are on lhe register of
members of Tele & Lyle at thie Schema Yoling Record Time, whiether n persan or by przey,
recaresanding atleast Fo per cant of 1he wotes sitached totha Scheme Sharss o5t by thoss
Eocharra Shamsheiders (or the reavani class or classes itkamed, 7 apolicahks ) The Scheme
il resquines e paassinng of the Resofutons at the Genesi Mesting. The General Bessteg
i expecled b be aeld immediately afer ihe Soul Mealing. Fallwing te Maelings ard the
gatisfezion or waivar of the Condfiors, the Schems must be sanchoned by tha Court,
Finzly, acopy of the: Schema Coun Crder must be dalivered bz tha Regisimar of Gompanies
for reEsirslinn, upon which the Bchome sill become Effocthe,

The Scharma wil alsc ba sugject to the othar Condiions (1 cartcular the Mataris’ Sntarus
Conditons highlighied ol peragraph &) aed furthor tores sed oot incApperdia 1 Ao this
arfourssrrant ard o Cee ol lenms and cordibons b sl oul in Pee Scheme Dosoresal,




4l

The Scharma Docurmant wil includs full details of the Schems. igedber wih the nodices
coreeEning the Soud Meeling and the Geneml Mesling The Scheane Docernenl sl also
canbain he egcacied trmatable har he |"‘r‘2|’.|u'l3 i, 2id will E|.'II-_'I'.‘||",' lhe Ry aclionelo
be e« by Tate & Lyle Shamhodars. Subsct o restricions in esgect of Restrcked
Jurisdiztiors, the Schemo Documant will be sent i Tata & Lyle Shamhodars zad, for
infornadion nnle, o porans with informession righls and paricipamds indhe Tate & Lvke Sham
Fhans. a9 soun as regsonabily practocsble, @l imany even] dsawe wilh the corsenl ol he
FPanal), within 23 IZIE!.'E o hile ennounoament.

The Ecfame is axpested o becooes Sileclive daeag e sesoeed bl ol 2027, sulsac! o he
galtistezton or (whera Ezplicabla| walwer o the Conditons {including he KMataral Antiros
Cordivans highightad at zarsgraph &) IF the Scheme dose not bscorma Efechwa on or
befome 11:58 pom, on the Long Step Date, i@ will bpse and the Acquisiton wil ot procesd
(emless Ingradioe and Tale & Leeolimnsise agreeand he Panel albecseise cnsenls).

As et Ut in furthar datail in the Condiion in paragresh 2 of Aspeediz 1, he Schems will
ki Lapee il amorgsl cdbar thivges, ang of e Goeet Maeling, the Generd Restivg oo
lhe Couil Seaclion Headng s not held o of belors lhe 2202 day atbar the expeclad dalea
of swch maslinegs [ b2 gat oub In tha Scname Gocurment in des cowrss I:-'_'E" zuch lakar data
g5 may ba agresd betwaen Ingredior: znd Tate & Lyle)

Upoa the Scharme becorning ERsctive: {15 will be Bnding on all Tabe & Lyle Snarehaldses,
irnagzactve of whatnar or not they attandes oo votad &t the Mestings (snd IF hay attendad
aned wisnd, whethar or med they wakod in feecord; ane fii] sham cedificabes oo ospeetaf Tale
e Lyle Shares will ceasa io be vald and enlilémenis o Tale & Lyle Sharas nald within e
CREST eystem will be carceiad. The Cash Conslderaticn will be degpalched o Tate &
Lyle Srareroldecs no later then 14 days sfter the Efestive Cate.

Ay Tate & Lyle Sharas lesued belore tre Screme Racond Tine which remain inisswee &t
the Screre Record Time Wik be suzject w0 the tarme of the Scremea, The Rsssiutions to
ber proposed at the Geraml Maesting will, amannst aother fings, proside shat Tatg & Lyle's
arliches of secsnsindizen e arvended toinoorponabe prosisions regquaring, sarnmmg olher things
and subjssl W e Scheme becoming Effeciive, ary Tale & Lyle Snares issues o
rarsfarrsd afief the Scherms Rezond Ters [otnar than ba Ingredion andror its nominess) to
ks autamatically marsfaresd to Ingredion (or &5 Ingradion may dirscl] o0 the same tBrms
5 e Sscquesilion dother than ieemes as o timings aod formalilies). Toe prosebsiones of Tale &
Lyles arlices &f assacialon (a9 anended) @il awoid any gerson (othes than ingradion, its
ncdTnaes ard any parsor owhom Ingradion may Sinect ihe frensfer o Tate & Lyla Shares
eftar tna Effectvwa Date) koldicg and refaining Tate & Lvs Sharss eftar the Efective Dais

Ingradion reseress he nghi w eec o iImplemeant the Acqusilon by way of an OFer &3 an
ElterTahs 1o ths Schemie fanh the comsentof the Fane! and susiact to the terms of the Ca-
nporalinn dgmoement). oo such ogwonl, Bie Acxgnisition would he implernenbod - on
substanlialhy e sarme lenns, so G as apolicable, as fhose sshich would aspoly o he
Soheine, subpeclis aporognate ameandents b ralacd, ameng other things, 1 cheangein
mathos of effscling the Acouisition Jincluging, wdhout limietion those reguires by, or
ceamad apsmprats oy, Bgredion urdar applicable e, nduding U5 secunitics laed
Furlhesr, il sufficient soceptanoes of soch O are reoeived aoedion suficient Tale & Lyle
Snares are olherwiss doquired LS the inbention o Ingredion o apps he prossions of e
Compsnies Aot 2006 o scguine complsoily sny oubstanding Taba & Lyle Sheras to which
such afies ralatas
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The Schame wit be govarred by English lzw anz wil be sutject to e junsdiction of the
Gourl. Thee Screrme will b subded fo e gppieabile remqpeeemends of the Takeoesr Codes,
lhe Patel the Londo Seck Excrangs. he FCA and the Registrar ol Sonsanies,

CANCELLATICN OF TRADIKNG AMD RE-REGISTRATICN

Tate & Lyle Sharas are currenthy admithed 2 freding on the Man BMedes: of tka Landcn
Snck Fxchangr, H s inlensad that o mguesi sl be made to bhe Lordon Siock Exchange
lo e Iy o Tiale & Lyl Shares, and (o re-regisle ilas a privabe limilsd company,
b take ettact shorily arfer the Effeciiea Date.

Ui pxpeclen Ul the Bast iy ol dessmgs in Tale & Lels Sisares il be e Qusiness Doy
atter the Courl Sancion Headng ard 1hel nd trarsters will be regislersd after €.30 g,
[London time) on thed dede.

G the Effectvs Dabe, any share cedilicabes heid by Tale & Lyle Sheraholders i respsac
of Tate & Lyle Snares shall caaze bz ta valid ang should be destroyed.

CONSENTE

Eact ol 1P Morgain, Goldriar Sachs, Greeehill, Bofd Secarilios and Sl basee goeen ond
el wilfdrsen ils corsenl o Me pubisation o his anresancerent sl e irclison hersin
of the maferances [ e aarme in e tomm 2ad eentaes Inowhich sac) aferenses ap=ar.

DCUMENTE AVAILAELE FOR INSPECTION

Copas of the folkewing docermants will by roclater than 12 nooaoan @ Jure 2084 be
jppukdishies: on logredion's websile @l s ingredioecom s Toade & Lvkr?'s wshsile al
weww labeandlyle.com wnbl the end of e olfer

(&) i dnneursEmreEnl;

by ihe Corfizantality Agresrrant

(21 1he Co-cperalion Agresment

[+ v Clesan Tesam Agresianl.

[oh ik Gorfizentiality and coinl Defenos SAgresmant

fi ihe Badne Faziliy:

(g ihe Fee and Syndication Lafer,

Urer irrevocalie anderlakoygs refermesd oin paagrash 10 alawes and lisiaed in
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ih} Appeadix 3 1o tis snnodncameant; and

i ihe coneant Istters from sach of ihe franclal advisars rsfered toin caragraph 20
ahova,

The contents of the websites rafamed 10 0 g anncunsemet ana nst incorporated iro and
oo rat farm part af this anncuncemeans,

2. GENER.ML

Tre Scguisilion: sl e riade on the lemis and sulyect i {he Condilions (in pamcuian (e belenal
Antirust Corditiong Alghighted &l parsgrap S et oul in Appendix 1 1 his anrcunsement, and
iz the full tarms gad condilors e 2a st oud in tha Schame Documeartd. Tha formsd Schamea
Ciocument comarising the Gash Conzsideration will be 2ant 1o Tate & Lyla Shamsholdars witkin 23
diays of this annnuncement (o nrcsuch aker diate ags meee beagmesd bebesen Ingredion and Tide
& Lyle with the consent al 1he Fanel). The saurces ang bases of calcalalion of certain inlarmalion
cantalingd 1 thie announcement &t 551 ol in Appendix 2 w0 1his anncuncement. Detalls o
irevosstle undartalings recaiead by ingrezion ars set qut in
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Acaerdix 3 b7 this anncuncemend. Deteis of the Tate & Lvks Stetement (which constiies
it prodil forecast for pugmses of e Tokeover Cocie] and cerlaie confirmedons o e

Tale & Lyl Directers in respecl of e Tale & Lvke Slatement ars 5=l ool in Sppendis 4.

Cerain tenma ugad In thia announcement ars daines in Appendls 3 2 1his anrauncement.
Investor presemtation

Ingresdion wil bast a0 conferenco calfor iresesioes and anaysks on tha dase of this Aannincomerd
al 7.00 aom. Canlral Tires! 100 porne. Brilisn Soemens Tine o discoss e b lioo A live siebiasi
and acczmparying prasantaton wll b available at hipsicirgredicninconporsies comveavarnis-
anz-presenislicns. Mo mformaton presented on the corfensnce osil or in the accomparyig
presaniain wil form o piet of thes Annaurcemsnt

Enquiries:
Ingredion Incorporated

Fasah Winiss, Wi Presdent, hweeskor Behaliors o =1 7T 6 5242
Combrats Communicabions

4P, Morgan (Scle Financial Advisar 1o Ingradion}
AL Alvengar rda i) 20 3493 4000

Drzyra Lesaght +1 212 270 @000

Coiwiard Melraifaer

Halrick Gallagher

Brunawlck Groug | PR Adwiser o Ingradion)

Ly e Fosadied 144 20 T4 3855
Drawe Cedeon =1 51E [0 i A0
Conarles Preizlik

= Broram

Duresd BliackEnm
Emai, INGREDNCIRERE brunaii ooy, oom

Tate & Lyle PLC
Inyrsiars

Hate Postans, W2 Investar Ralstions 400 F P 192 GO

FTI Consulting (Meadis
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Bk Hassll +ad () 200 T2 1340
Al L Moy

Ariadina Pealz

Emall: steGilconsuding . com

Goldman Sachs Imternational {Lesd Firancal Scheiser in Tate & Lk

Anthory Guriman 44 400 200 Tia 1006
Mk Hamprr

Tevisha Priya

Greenhill & Ca. International LLP (Lsad Frnancis Advisario Tate & Lila)

Sedamus Moobesd k44§ 207 158 F400
Charlle Eirizp

Cnaries Soomey

BofA Securitios Cloind Snancisl Adviser and Corperate Brokes o Takg & Lkl

Ed Peed 44 i) 207 528 1000
Oliver Elas

hiat Hego

Gltigroup Global Markets Limited {Joint Finsncial Adviser and Corporste Brokar to Tete &
L ylal

Anrsw Saaton £ 000 207 Dag Q00s
Hotierd Way
Christopher Wien

Hogan Lovels i acling a8 legal asvizer i ngredion. Lakatars LLF & acting &5 2gal advigsr 1o
Tats & Lvie.

Inzide Inforrmation

This arionnceraenn condaens insrde foeenailinn s defiec i e ddorked Aduese Beoebalion, Do
Hog puliaglion ol Inds announesnenl vig & Requizloy ifzrmahine: Sendaie, swel Bside infonnetion
Wl EE conaensd to Ds i e pubinc daiman,

Iimportant notices relating (o financial advisers and nominaled adviser

SR Mo Socanies LLG mgeithor gebi By oot SR Moman Soconios pls fakich oonducts
it LR driverslreseid dranbora feesiierss aw ol P Bovpsen Caeenioee and whaicio i sndfariied i ihe Liedled
Kingdom by the Frudeniial Rlegulalion Autfonly (fe “PRAT aed sgoighed 0 fhe Linisd Kingdam
Sy the PRA and the FCAJ (togsihar WP Morganl, @2 acting axciisiest for Ingradion and B¢ no-
g glse i connecion Wikt Aoguilsiton and eall nod regard any afher poeson as #s olienr in
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mighon 1 e Acquiaidion ano Wil ol 06 responsillle (0 5ayane amer fhan smgrsaion G grovding
dhr ol oticonns cnfansdend do civels af JF. Bovgan, anr for proescing adece i redslen S o ehniion
celarnsd doon fhis annouvicanianl.

Gobdran Sehs Indpremiliiones! PGoldmman Sxcks’, owhich 5 oot oy e Prodesiaid
Regquislion Auftoedly and regoialed Dy e Flranci! Codon! ALy and B Prudsadial
Requistion Auhonty i e Uinitad Kingoom. 18 schng exclisivaly for Tals & Lde Snd Ao one &ize
i somaachion with the matkers refarmsd B0 in s annoancamest and will aof B menonsinls i
anyar gyt Tate & gl for prosioing the profections aforoed fo cieeds of Goliman Sachs
I B gl i B eainmeniae walh e melivees cedresd on i sinnnnicaerient,

Greanhl! & Do intereadiona! LLE MGeenkill'l an affiicte of Wizoie Brancin! Gogg, s, o
which v e d o reg bl i e OO By Sees S Corduach dethonly, &5 achnag pecisieils
fov Tate & L pls and far o e edse i coemecthan with Hne foaiters referan ic i iN0E SHnowicsnmn
and vl nof be resooneie i saycne ofer el Take & Lae for proviomg fe protschons sforso’
7 cipnds af Graenhil nor far greasdian adwsa M eoanschinn parh tha mathers mefamea io0n s
AnreRne.

Do Giinkar flaekeds Dabed) OGIRTY wefush s satharse By dhe Proobnis’ fapaeafion Aathohs
and regudiled et UK By e Eianei) Condct Aodbsnty and He Prsdenfiind Regobhinn dofieily
is Aackin for Tale & Lple anid T o dvie alse o aonechion wille e inadiars desaribead in fes
annsimcement and Wit ot 09 resoonsibie fo anvons ohsr than Fats & Lwe for ooeding the
grnracions aferoed W ovends of CIN aor far prowiaing soacs @ conneshion poh fhe caomants oF fus
Aanrmunceries), or any piher iraitnes s i s aranncemen!, Madhae G oo ang of ils
aifilisdes dnsGinng OF SIS0V Es MBS r sacehs any aoly, bl oF respviEnly bl iy
dafiaifier diact or indiveds], conseguenhiel akathier iy conieasi, o [T, 0 daicd. ancss sranils oF
dgifiarvazal io sy pevaon Wwhi i et a glisal of O i ooaneshon vath g anmcunsenisa, any
statermert conanst Karmin ar athanaso

Maml! Lok dnlsmanonal "Bofa Secdtes'), waneh 2 suthonses by ithe Prudenhs) Requision
Authosit and segaaiog b dho Sharoa! Condiasr Auiondy and e Pradaniial Reqeiaiing Aothorty
iy Ay Dinihed ingedooen, i saaiing ooy me Taie £ Dk cwnnd & e conm eise i covinesaimn wath
aEtens relarmed 00k s sanoancerien! and @il ol 08 resporisiie L0 anpie sl e Tale &
Lils For prowionng e orofactions sfordad fo @5 olanrs or for prowining satwios A sianon mothe
maners refernad o i s annoancemest,

Further Information

TIE arpouncedinernd 15 e SiGiEiion Darncses Sony and imaoh mdended o, and 0oes aof, coehiufe
ar fonm pert G any Gfer O MOWSsSTENE D 88N O 2N RNIENn & DLYSHa5. isnales Bogive
suhzoniba for sed or cihanmsa aizgosa of ey Bsninnas or the salctanon af an affer fo Dy any
BUCnitiom, femp v o spyirnen B oAy jorsaeniiven presaant i dhe Soouesiion o cithe i, Thi
Arduesilir wil e sl wod Srogeeniended solely porsean! i ihe deeos ol e Scliene Dacanean)
for, I the Aeguiaiion f8 modamentas by wvak of s Offar, e Ofer Doaunsntl, alich il sondein
tha il fanne and cononione of e Acqosiion, nsivaing datais of whal aciion 18 rsoursa fom Tareg
£ Lwie Shamhcles and Tals & L e AGS Holdors o respec of e Aequisthion. Aoy decision 7
cerspent ol o ot respoeeee de Mo Aooesiine shealsd fieoresde ol o it Ly af e mfoereetio
i e Sclieme Dacwnent o I e Aogquiaiion s imotnmended by way of o O, the Oftar
Dt

Tale & Lye ang lagredion shall pregans e Bobems Documenl for, e Acduisiion s
impiarendsd Oy way of an Oy, s Ofsr Docoamend) to sa disinowted ic Tals & Ls Sharahaioers
Tate & Ll aod gredion vrge Tals & Lls Sharsholdars iz rsad the Schems Dosumeni o, mika
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Acauusiian 5 imalemsatad by way of an O the Ofar Cacamant! in k2 safinan ahan i bacomas
aiwailetalr decsse 0wl snvehien erymariard Sieraanimey rabaling o e Ao it

Thiz annousosmant doas Aol Zonshiing 8 Jrosoechis ar grosnechls souivslant docomeand

.'.r.‘\-,'r'l'l"Eiﬁ.'-ﬂr'l mesenves the |"I,5|.'i': g siecd o nplemsal s doguizition |'.'l_!r' L of an Qnar agz &0
aifamzhie i iha Sohsma [Rof e consant of ins Panal g0 subiact o ihs e of e Do-
apgsatin Agmmmaall, e sush el e Aceesition el B dmpiemieaion o sehstaslally dhn
s Tenng, s far ay apnicalye, ws ke wafoch il apoly o the Schann, sufiect Jo aopvopriana
amandmanis o refagr, arrang aar :."ﬁ'ﬂpﬂ‘. ihe Sﬁ&ﬂgE i mstiaod of -E'E'J'Eﬁ“ru'ﬂgl e .-".ﬂl.'l'l..'.'&'ﬂiﬁ"l
dncingding withowt fimifaiion those required By, or deamed sgordgnete op Ingradion dngdse
anpfiahie e inolaoeg UF spoontins el Famher F suifoent ooooptoncss of sk Cffer o
sereiverd sl sauand Trde 8 Lpde Sfusrensy oo offeseaee avcaired, # s iie imienbiney of ingredu s
{0 a0 s Srowaons of e Comganiss Al 2G0E o asquiie complilandlly iy auwlaiandiig Tals &
Lila Sheraz o which sk affar relsise

Overseas Sharefiodders

This arviresrenn fees desen e incaneoeeinres wait o By e o af eenpinneg il
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AppEMnE 1
Conditlens to and Certaln Further Terms of the #.unlﬂ-a‘tll:lﬂ

Part A
Conditlons fo the Scheme and Acquisition

Long Stop Date

1.
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EMeizne, sulpect o fhe provEions of e Takeowss Code, by na Bl e 1158 pom.
Landza lime) on the Long Stop Datea.

Scheme approwal

2

The Schema wil bs sondiional ugon;

F=4

i

i)

[} Ibz approve by a majority in number representng fot lees than ¥ @ar cent. in
valwa of the Scheme Shasshnkdars who are on the reqster of mambars of Taie &
Lyks for lhe roleviant el or clsses heeol, T aeplicalde] ol the Schome Volog
Recond Tirves, presenl ang waling (and anlited bo vebe) silbar in parsen o by proey,
51102 Coun Mealing and &l 21y saperate clags mestingie] whicn may o3 r2quirsd
by the Court or, ineach cass. 87 any adjosmmert of ary such mestag; ans (il such
Cnurt Mesting and 2ay sepamie dass mesdicgis] which may be required by the
Cowl being beld e or befoee e 220 day alfler he eapeced dale ol B Sourl
Pelesafing b b gak cut i b2 Scharme Document in Sla caurae |or Such Ensr date as
mey be agned betvesn Irgredon and Tate & Lyla);

[14 the Rezolullzas being dusy passed by the requisile majordy of majoriies of Tate
B Lyle Shamshoiders a1 the Ganersl Mesting (or any adiumment trarecd; and i)
such Ganeral Maeling baing hald on or befona tha 220d devy aftar the expecies dats
al lhe Genesal Meeling b be sl ool in the Scherre Oocumenl in Gas courss or
such laler date &g imay b= agread Bebyeen Ingredion aad Tabe & Lvlsl and

[0y e mancdioen af fhe Scherme by e Courl with or seitbceut snodilicaon (bl sobec
o any such rmcdilicalion besg an leres acceplable o Ingredion and Tate & Lyle);
z1d {i} he Courl Sanchon Hearing bEing hekd on or betors the Z2nd dey afler e
eripacied data of the Court Sanchon Hesdng io 5a sat cutin the Scharra Documen
in due gourso {or such lbercdate s may boagreed bobecon ingredion and Taln &
Lovhesl arwd i) e cesliedry of @ copy of e Sdkarme Coarl Order o e Regslee of
Companies rer registration.

General Conditions

a

In weiditon, subject s samd in Part B of this Appandic 1 and iothe requirements of the
Pariel, Ingredicon armd Tale & Lyte o agresd Ual he Acqusilion will e coredicional upoen
e folkwing Condiicns and. aceoodingly, the necassany acicne o make the Scharmea
Effecire will ot be tsxen unless such Cordibons (@8 amendad | appropriais) have besn
sabisfied or whens mlevant, waivad:

Antitrust Conditlons

Crapeai Laan

(]

Insnfar as tha Senissilion falls within the soope of Goeeed Regeatian [EC) Mo
1397200 [ilee "ELTMIR"), (her Eurcmesr Comimission having,




(fFH

i In the caga ot 3 Fnase | reviey puredant 1o Ailicle g EUKIR, EEI:IFI[EI!J a
decision under Articia Gi1xb)of drbicte G2 ELIMR declaran the Acnuisition
corrasthibile wilky thee el miarkel: o

fii} wnare the Eurapsan Commizsan infisdes o Prase [|insestgaton pursuard
s At G0 Ne) EUMB, ixtopind i docision voder Srichks 801 ) or Article £12
EURFR desclaring e Acguisilion corngalibile vt he inlermal miacesd, sithear
unconditenaly or subjest (o conditcne; or

tiii] in aitrer ke of chaese SEG0 or S, been deermied o beaee adopiled
sUGh B dedcEion purausat b Arbcie 10 EUMMEL

insadier s the: Aruisilioe constilubes sonoliiabk: mncesiraten eoder Arlicde 20 of
Regulalion |EU ) 20222560 (tha "FSR").

¥ ther Enrogiesan Cormenssion oforming Ingredize Shat il hias cosed he
prefrnany reves urder Arbica 100401 of e FSR, o making a decsien
uncler & lcle Z030a), pursvant o drtice 1103 decision wih comminenis)
ar unzier Artichs 2502000, pursusnt o 11043 {no objacton decisiong of e
FSR ir respoct of the Scauisiion; or

{ii] tra Eumopsan Cammission zaing deamad o have mlowad the parias o
imploment the Gcquesdion . oy filing 40 irdizie a0 o-depek meestination
weillern e livmecdimil sel ool i Arlicies 25027 aed 2201 a1 of he FSR:

nsofzr gz the Acqusdion constiules or & deemed to consfitute & rotissle
frensactinn undar Braxdian Sompatition Law jLaw Hoo 1255 of 30 Wovenbar
0117, cilbier ol Lhee folowing hesieg oaooeren:

i} tha Administrative Council for Economis Dafenza (Consalhg Adminsimania
e Oefesn Ervoienis " CADE"] Coneml Superstendenoe Office hawving
appraeved or chaared the Acquisilion and 29 addtional mandalary [Hesn day
waltrg pered 1oiowing poblication of the Secsion inihe Federal Cifical
Giazetha [Dhdan Oficial aa inde] hawing lapsad with no related apoesi by a
third paacty or raoquessl for o rewview e any of SADE's comrmissionom: or

hil in the evert that ary appsal is filed, furbsr revaw is requssied by CADE's
Trtmirnal or GADE's Grraral Supeintencdenre. Cffioe doss nob cloar e
Acapuigilion wilbioat cordions aned relars e Acquisilios o CADES ritanal,
the pablicalion of the final cedsan appaving e Acquizilon by CADE':
tnunsl with or without any corditons, deamed urappsalabse at the
admirastralive ssherss

Lshads

e

nsaler as he Sequsiion gatisliss the pre-rmerger aalllizalion threshads identitaed
in the Compstilon At iCansdal;

it L Commissaner al Carmpeliliandon any peson desgnaled b act antehall
af frem | jooilectvely, the "Ganadian Commissionar'} havag seued (514
not rescingsd or amaerdad) an edvanca ruling certdizate under subsactcn
1211 af the Compediline &t (Camaca] in respect of the Acouisiline; or




I both 7 the applcasle wsiting panoz urdar sectiion 123 of e Somoebton
Ao (Gorendiy lewng expived or besn lernesbed by dle Sienadem
Coimmissionar or lhe I'.Ibligﬂljl'.ll' lo rmrake a PrE-Tnerass nalifcation '.i|."||'=|
under Part (X of the Competiton Aot {Canasa) faving Seen walved by the
Canafan Commissioner pursusnt ta section 113%c) of tha Compatdizn Ad
iCamada]; and Jii] he Garadian Commissionor kaeing adwised, ina manmer
accealable W e padies acling ressonably, el e or she doeas o al thal
tme mtend bo l:hE|E-I'IQE|1|'I-E' Soaulsiben under aechon 82 of ihe Comaabion

B
Chvna
[#sh sl @y b Aoguigiion: ooredilides or s desered o coesililalee. a0 oodiliiable
corGentrabon of uncertakings wilhin e meaning of 1k Anti-Monopsly Les af the
Faopla's Repeblic of Shine (as smended] snd 158 mplamenting requlstions "PRE
AL, ard follzwnng rofification of the Acquistion to Ghina's Stete Aomaisiaton
far Backat Regabalion ("SAMR™, BAMP issuing o Toreesl noabes approesing feitha
a5 g decsicn O nod condudl Tunhs revisew or ag & decizion b nal paahib?) e
Acsuleion Inomder tor Ingradica o consummate e acgusilon. o tha sstutory
rewaw aricd Jinclusng ary extansions thersaf) has axpired weihout 3AMR ws50ing
HE et ey b
Colaming
ifl ingoies ag the Acoulelban & subjact o marger conmal revies under Lew 13410 o
2008, 2z supshenerted by Dhcree 2953 of 1902 ard Decres 1074 of 2015 the
Superntendsnce of Industre and Commaree [Supsinierdancia de Irdustna y
Crmesroa - "SIE™ heswing:
i in the sase of 2 reviesy ir ks fzrm of a shod-form nobes inotificacion) isswead
arackriowlesgrnenl ol recsipl; on
fiit in thi: cage of 8 ravied tab ireclein @ sceond-phass irvestipaiion, cleansd
thar Acquisition upon corrgdelion of 25 prefrmormn revieee (P e 1; or
fiil  whare the 3G conducks a secord-phasa irvestipston (Fhase 1), issues o
decisinn approsng the Acquisilion, cither cnooncddionally or subpecl o
candilior, o
liwh in rAker case, otheress mnfirmed that the Aoquisdion may prooend,
includizng fohaving the espiry af &y apolicabls adaw paniod wilhoul e
ST hiewing chjectad ta ar protbiad e Acguisition;
e i

e insoipr s tha AcqusidioT constilulns or B dopmnd o conslitube a rcotfiatio
sarceribmbon uncer e Wewacnn Peders Coornmmic Cormpelibon L §leyp Sedaal
de Compelanae Econoisa) (LECE™Y), the parties having receivad uncendilioral
Approvs of oondilonal Spprovsl fraom 1he hexican Anbmoncoaly  Metional
Commission {Camisiin facional Antimonaeaio — Y0NA " THCNAT) undes e LFLE,
o fheskabutory pering hawing eoprired Tor the G 6 issoe o decisiong

Souih Mo




(ky  insofer ns the Acguisition corsfitubes. or i desmad 10 canstidde, 3 rolfiabie
acpdisition under the South Komean Monopnoly Regubsfion see Fale Trsoe Sl
[MREFTA L the Korea Fair Trade Commissian ("KFTC™) having ailher:

Tanguarys

ismesel an approsat netilicatinn porsand o the MRFTA thed the: Senprisition
does el violaqs garagraph 1 ol Arlide 8 (Reshiclan on Susiness
Zamrbination | of the MBEFTA; ar

ir lhe KFTC issuas an peamivers reoorl. mgusd o decision approving 5ie
Acquizithon wehether unconsikiznally or sabjest 1o conditions:

(i Insafar g5 tha Acquisiton is subject o merger contral under the Tanzarian Fair
Cromnpebdion Sl Bouf o 2005 [TRCA™L a merger redilicmtion lothe Tesanien Fair
Compattion Coinrmission (FEE") har e acquisilion naving been made &1d aither:

ther FICC s sapproesal travwinna boreen nbliined eibter aneom@bonally o subgecl
Lo condilasna: of

ther confirridtion ihisl nn fikng, mestdicatinon or approsal is regquireed eeder e

TFLCA,

Lt fieaninm

(i inzoiar a5 the Acqustion creatas 2 relavant marges situation wihin the meaning of
Sacdion A0 of the Erieprise Act 2502 (Ihe "EA®), ithor;

confrmaton thed the Compsition ans Markaks Aumorily the "CMA") hasno
furthar quishions in mlaticn 1o the Acquisiion falleing the submession of a
Erriesliveg praapear Lo Boe GRS D Irngredioen ded, s a0 e dlaade o o gl othen
Cendiliors ane salistisd orwahed Inrelation o the Acoaigiton, the Shis nol

having:

i

2)

(3

II':'QUE&[&IJ lhe submission al a Meriei nadice ol draf mergei
nioilcal;

indicaied o ingrecan thal il ntends. o is considermg wheihs, o
commanse an ivesbgation unger ssction 33 of the EA (8 "Phesae |
Invastigation ) nioihe Acguisticn; or

InZicated that e atatubery redlesy perod in whiczh the CA hes 1o
deziza wheiher to make a rafarence undar section 3425 of the E4
hixs hegun; or

if the Chid cpans a Phass | investinslion mio the Acouisition, ethar

i1l

confirmation hat ihe Acquiziion @ not be refemed far g Prass ||
irvestgetion undar secion 33 or sachon A5 of the EA (a "Phass |l
CMA Refarance’) and that tha ChA does nod inbens o acrep
urclerlnkings in liew ol Prase | SN Reloeoeaos oder sencdoon 735
ol e Ef or

rrnfirmadion thasl e O B aocesbed andedakongs i fies of o
Praasa [ EMA Relersace ander seclion 75 of Leea EAL or




Liined Sfanas

K]

fii

(31 e perod within which the CWA s required 1 decda whether to
miatker i Pt [ Gl Reforeece i respect of The fecoisiton oreder
saciion S4E0 ol the E5 having expirad wilhood such a desisier beng
mads,; ar

ir e Chid rakes a Phass || SWA Relerenocs, il

1] ronfirmalinn Bral e Acguisiban widl nol resalt in @ sahstantial
lesgening ol corpelilion within @y rearket in he Uniled FKogdaons;
or

121 cirfirrnalinn ! thee Sesguisiten vl resdl e o sabstantial egsening

ot competition and tat either no ackon & requead ar shoald e
taken bo remecy, mitgale or prevent such outcome, of thet he
Acnesdion is permitted to procaed subject 1o undesakings ar oders
ureler soeciions B2 and 84 ol e B0y

feciss a3 the Acquisiion salistiss the pre-margar nobfizalion hrashcids idsnbred
in tha Linitad Setes Han-Sooit-Rading Artilrust Impravamerds Act of 1976, &8s
arrcnde] e "HESR Act™):

Fanabsr

(i

all fitnns rawing besn msde and all or ary appicable waiting pedods
tinclugng amy nxlensinres bioresd or oy lime prrods see forth inane bming
agresrmenls wilh e Unilesd Slales anlivost aulhoeibes) anoder he HSR Al
and e ruize and regulations thereunder having expirsd, lspead or besn
terrrinatad 65 appecpriats @ sach csss 0 rsspact of tre Acquisiion, arany
rrarines arising from the Soquisition; ard

no bz, Inunckan febathar tamposary, pralimmary of garmarsnt), or legal
arder hivirg bean enacted, enersd, promuigates or enforced oy any
Sl oor shile pourd e anlitrosd gethonity of mmpelend juisdiction stich
|'.'II'I':'-.'E'I"-‘.5 imakes |||I':'QE|. |.'|I'l24"l||.'li|5-. resiraing or EI'Ijilir'IE- ] I'.-ll:l5|l'|-g ol the
Soquizition, proviged 1hat tile paragraph S48 arall anly e coneideansd
unfulfilles F such lav, irjunction or legal ordar remans in @feck and has no
bieren e, wisssind o olhersess boen mands cnenforceabhe:

neoisr ag tha Acquasdion 1: sutject 0 merger contral under the Falr Comaatiton
and Consumer Pratsction &, 2018, aither;

the Zandbar Far Corrgedton Commigsan (ZRCCT having granted 5
apprzwal ba e Acouigiten, either unconsiticnally o subject b condiions;
ar

confrmation that ao fing, nobifeation or appeoval ie reguead urder e Fair
Compeliban and Gonsyrmar Profechon Act, 2018,

Certaln matters arksing ag a reault of any arrangement, agrestment, atc.

{mj

waiepl as Diacloges, ere being oo presisin ol any agresmenl. arrangement,
e, PEITIT Or abnar instirdmant toowkch any mamber of the |ata & L'!|'|E Gr:'.ll:l
&5 3 pary or 3y or o whick any such memtsr orany of its assats may 0e bound,
ortilad or e subject or any dvenl or cicomstner, which in consenuenoe of e




Acpuigiton or the sopseed acquisitior Ty Ingradion of any shares or cthar
secundies in Tale & Lyle or ferswse of o change in Pee condesd or enaniagermenl of
any members af the Tale & Lvke Group or albsmeise, ooukd o mighl reesaaabsy e
e pacied b2 rasult in &ny af tha I‘cll-:n‘.-lrr; tzran extant which & materal In he conted

2i e Tame & Lylz Group taken as a whale:

|_- ] any Mornss e b | D':,' or any ather sidebisdineas I;Eﬂl.lﬂl O IIH'IIIII'IQS-‘H,
including without limitation, quarsnbsas. letbars of credit ard Padoen
contraczs] af, or granl swailabls noany such marrher of e Teic & Lyie
Grmap. being ar emweneg orepegble or capalbds ol beicg deckeed
repevesle iImmediately or prioe do He or telr atated miabarby 2ate or
repsyment dats ar the sty of any such membsrbe bormsw monies or Acur
any inzehtedress baing wikdrawn oo inhbited o0 being capatle of
breconmning o Deting eilbidizesr o inhilibed

fii} any such aqresmsnt, arangsmant. liwence, peTnit or cihar instumant ar
therrighls. Babiliies, abligaliong or irderasts ol any sac resrmber of he Tale
& Ly Group [hereunds’ beng temenabed o adwergely fmedifed i
adversely affected or any obligaton or lisbllite sAsing or 50 advarea actcn
beirg taker o arizing tharsdndas

[t} ihe areaten, aave In the orxnary ang wawsl courss of busiress, or
anfarcement oF any monnsgs, chargs, sncumbranca or ofer secunty
interest awar the whelo orany pad of the Basanss, popeny orasseds of am
risgrnbrer of e Tale & Lyle Graup;

iy the rghts. lahillies, chligatens or inlorests of any mermber of the Tata &
Lyl Goup andes any such amaegemen], sgreemee], lcecoe, peonil o
inetrameant o the intaresls or busiress of any s membseowilh any othar
parson or booy o firm or eorrpany (o0 any ansngement o agreamen
relidirg A0 ary soch interests or busaess; Seing o bammming capable of
bresinwy Bereminaaterd, arclverrsely rocedifiesd or sscbeersedly affecbed;

vl tha valua of, or the Faancizt or tading position, profis o prosagects of, any
rrzenkieer of fher Toale & Lyl Group being preadicen or aebeersely adfecied;

fwil any asseds [or intgrests in assats) or any a8s6% he use of which is enawad
by sy mamhbice nf b Take & Lyl Greop bising o failing {0 be disprse:d of
ar chigsges ar any righl anising urder which any swch assat lor nkarests in
asseia) could Se resulned oo disposed of or charged or could ceass (o ke
availate to ary such marbar sthansiza tharn in the ordinssy oourse of
Basiness:

felly any reamber of the Tata & Lvle Grous ceasmg b be sode b camy on
business uncer any rame undar wich o mirsnthy does s or

I_'-u'll::- tha craation or sccalkerabton of any ||E|E-I||[:g', gzblal or DIZII'I1.II'|-;EI'I1'. by any
rrrmbier of the Tata & Lyie Graup excluding srade creditars or othar Labilifies
incrresd o Abes vy coorses of buginess,

and na geant having ozouresd which, under ary provision of any sech agraement,
srmargamenl, lizeres, perni-ar athar ssirienanl incwkich any membes of b Tale
B Lyla Sroug e 8 paily o oy o 1o which &ty such membear ar any of ks assals may
03 ourd, eatiled arsubject, woukd masdlt many of he evaris or crcimslanies &3
g refiarred 1oin Conditions 2m i b 2wl




Genaral regulatory

) excapl a8 Disclkessd, other fan in connecion wih the Cordiens - zat oul in
paragraphs fa) b 201 dinclusive) abovs: no Third Farty hawing (1] given noticg of a
docisam 4o |k, irstibatz implerrent or thresten any selion, procesding, soe,
inwesligation. enquing or relerance dand in each cass, nol having withdraan the
same), of [Z} reguired eay sclion 1o be taken o ctnarwiza having dons 3nysing, or
[ enactec, mads or proposed &0y stabibs, regqulation, decisian, arssr ar change to
puhlished prsctico (ard in pech case, nol having witidrren the same) and them
vak corlivndrng le e oany culshacding statatz, regulalion, decision or orlarshich
would ar might reazorably be axpected b

[iy requare, prevenl or meshemally deline the disesctilure, or mgleristy abler e
fenmE anvlsaged s any auch divestibire oy &ny mamber of the ingresan
roap or sy memncar of the Tata & Lyle Groug ofall or sny matedal portecn
af thair respactive DUSINERSRE, ASSALS OF profarly or moasa 50y limitaton
an dlwr akilily alany ol e o conduct hei respective busiresses dor any
parl theraol] or {0 awi, control o manage ary al heir respeclive agsels o
propartiss (of any pet theraot] which, Inany such caes, s matenal m the
contaed of the Tate & Lda Group as s whole;

[} raguire, prevent or materisily deley s divestiurg by ary memier of the
Ingredicn Group of &7y sharss or oihes securties (or the equivaland] in any
rrarmhier nof ke Taln & Lyle Gooup;

[1ii] irmpase any reatsnal limitabon on, or sazult s matanal saley 0. the abiiy
af ary mareher of the ngredan Group dimcty arindigcly 3o aequing o to
hiald o 1o exercise elfeclively all or ame righls ol comeiship noesgect of
ghares or lears or sscudbes corvedible mbe shame or any olher gacurilles
ar the ecuialanty s Tsie & Lyla or an1hs abildy of any msmber of the Tate
& Lyla Group ar any mambier of 1k Ingmadicen Grog directy or irdiresdy o
bk ar eceercisies el Tesslisely aall o sy nghils of awriershig in roesgect of shanss
ar laans ar seauniiies cnveribie inlo sharss ar any alher secunites for he
equevslant] in.oor o exerciza woling of mansgament conbral owver any
marmher of ths Taie & Lyle Group or the Ingredion Group;

(Wi omaneiee meledally sdversaly sffect the busiress, ssaets, profits or
prospests of amy mamber of tre Taie & Lvle Group;

e rrake the Scheme, ihe Acquesiion. s mplemenislice or be acgulslicn or
propzsad acqusdion By Ingredion ar any membar of tha ngrecion Group of
any sherms o ofher seaunbos in, or oontral o rmanegement of, Tode & Lyle
wiil illegal. andian anenlorcsabile ards e s ol any juisdiction. o
afanyiga, direcy o indirecly metedally prevent, raslqain, reeins, prohibit,
dalsy or otheraize matarially iredems wih he same, or impsss matanal
adddianal gondilions o chligation: with meooct thoredn ar oftareise
rrstberialhy chadlenge. irmpeste inberfane o regquies nmaberial armencrnenl of e
Scheme, lhe Acouisitcn, or the acquisiion or pragaesd acquizilion by
ingrecicn aof any shamae orofar gacdnbes in, or ool or rmanagemant of,
Tawed Lvle:

iwly  omer han pursdant to Chapbard of fart 28 of e Companies Ack 2008,
require 51y mamber of 1k Ingredion Grous orthe Tats & Lele Group o offer
wr aenmire oy shises or nlther secardies (or lhe sguivakanl: arinlensslin




L2y

any moembar of a Tate & Lvis Group or ta Ingradion Group or any ataar
s oo by san Prrird prarly feodbeer e in Gk implereentabon of e
Acuisilion),

ity impmse ey maleeal limilsbon on o resull insny migtedal deg in B alifsy
al any mermnber af She ogredion - Groupe ar any meniaer of lhe Tale & Lyle
Sroup b conducl, integrate or c-ordinale &F or any part of fe buslness wit
all ar any part of the busnessss of any other membars of tha Ingradcn
Group orany rmarrber nf the Tale & Lyle Groop; or

feiiy  result in any memsar of the Tete & Lyle Group cessng to e ahlebo carry
an husingss undar any mame urdar which it presanty doas 5o,

snd all apchicabls wsting and oihes ime pEnoss [IF“C:..'Ijll'I'C; ANy sdtanaione theraot]
surirey which any such Thind Party could instisvie, molement or threatan any such
acclion, prrocesding, suail, inuestgalion, ermgury or el or olfer shep ander e
laws ol ey jurssaiclion inorespact af he Scheme, the Acguigilion ar Sk acsdisiton
oF propossd scquistion of any lats & Lyle Sharss or otharaise (nieesne hawg
eprad, lapses or baan karminsied (a5 aeprosdate);

otrer han In cotanechon with the Coddibons &2t out In peragreshe ja) B 3]
[mcdugivg) aboes, 8 matsnal notficatiors, filings or applizations having bsan meda
in ronraciion with the Sogquisiton and all neeessaryg werdivg porinds dnchxding amy
sklermsicets el under any apgEicatile legishation or regubslioe of @y jurisdiction
Fawing exprad, |E2sad o been arminsted (a3 soprogiabe) and ail etatuiory or
rsnuisiony coligsiions in any jurisdicton hsvmg besn complisd wit in conmactien
with the Scherne the Acquisition, A5 implementation aor the aequestion by Ingredion
ol any shrares or alher Ssecarilies: in, cr condid or nansgermenl of, Tale & Lye and
2l Sudkeerieations reasonazly desitad recessany of approgriale oy ingresan (aciiig
reascnssly) for or in respect o e Schame, 1he Azoulstion, s impsmantaton or,
preepl pussyant o Ghapler 3 of Part 28 of the Sormganios Al tha proposaend
scpuisiticon oo piny shganes o olber secoribes in, o0 mndrol or rmarsagermenl of, Tale
A& Lyle by Ingrecian Bawing been obizned on t@mes and e a form ressomably
salisfsctlory bo Ingradon (ackng ressonatiy) from all &cproodets. Thirs Fartes or
parons #ith wham sy membes of the Tate & Lele Group fas entered into
cnrdrnchny arcngernents and all such Suthorstions necessary o appmpnabe
tarny on the busness ol any membss ol the Tale & Lyls Grodp and, n ac case,
whizh ls rratsral n the contexl of the Tas & Lyl Group 25 3 whole remaning in
full forse and sfect ans all filings racassany o0 such purcosa having bean meds
aed ther bBeing s nalice e mtengdion ol amy icdetben booreenke aroned inorenees
gy al he same enmsdialaly belore (o whene e Acgdigitian is implementad by
waEy of 3 Schame, Immedstey pior o 12 noon on the Busness Day betora he
Lot Sancicn Heanng, and iy whem e Acquistion s implsmantad by ey of an
CATer, at the i gt which the Offor becomes othorwise uncorditiong?;

Cartabn events coourring since 31 March 2026

(P

gacepl ag Disdosad, no merzer of he Tale & Lyle Gooup having. sinca 31 flard
226

Ik} satter hen &= epecilied 1 the Co-dgaralion Sgeement) [E50ad or agresd
10 Issue or authodzsd or propoead the lssue of, addibcnal sharss of any
class, o securties or secunites corvenitle nto. or exchangaabka for, or
rghils., wsemands or aplioms o subsoribe foroor i, any sues shanes o
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securites o corvetisle secunias o transfermad, soid or aqresd 1o transkar
or szl o authiorise or propmse e foeesder or sabe of siares ool of reasory
femcepl, wiere relevant, 1) mia-Greup; o0 (23 in conneslion with e
exarcies of emgioves =rare cpbons of westing endior astfemient o
armployes saare awards insithar case twithin this (230 in the erdirary course
under and in acroerdancg with the eoms of the Tode & Lyle Share Plns):

recommerdad, declarsd, paks or made or progosad oo pesalvad 1o
meommend, declae, pay or mase any divicend or nlhee disiribobon
datielher passtde 0 s or othereise) olber Bgan e Paonillad Dividands
ar divicenda (or other diaibulions whethar payvabia in cash or :ﬂhE".'ﬂE&]
lawetully paid or mads intra-Group;

=ave 1or il"lh'”E-l'_:u"l:llJFl rensactiods, ||'|"||:I-E'I'I"EI'I|.EU, effacied, subnarizad,
proposad or snnodncad (ks Inkention = Imparmeant, Elﬂ:Elﬂ'i. sufarza ar
IMpCsa ARy MEMer, Jemarsan  recorstricion, smalqamstion, sel-
divisiamn, schiene, commilmenl o snquesiions o disposal ol assels o
shares or Kan I'.-E[.lila- :_ﬂl lhe ecdivalent theredal) in ary underlal-.ln-g (4]
ungstak age in any Such coae ban exst=nt which B or couks :'EIEHI:II'I-EIEIl!.I' oa
axpectad io be matanal in tha corfext of ke Tabe & Lvke Group takan as a
whille;

sawe Tor ntra-Group rarssctions, disposed of, or ransferssd, motganed or
chame=d nr rreaied any sy inkernst oeer ary makarial assat or Ay
righl, fille or inlerest i any mabarial assel {including sharss and rade
inweslmeats] or autoriaed . proposad o announcad S0y Inberiion o g 2o
ofner than = tha criaary course of busirass and e tha extent that iz, or
could reazonesly e sepacizd to be, mataniat in the cordext of sha Taks &
Lyles Groap famen am a whiais

sawe Tor infra-Group ransactions eriemad inn e ordnary course of
bruginesis, enliEeed into, impermenled or sotborigsend dhe anlog ivdo, 2o joind
venbre, aszel or piofi-shanicg aranpemeant parneship o mergar of
businsss or corparate snbitas, 0 each case, to an exlent which s metanal
in the sontewt of the Tata & Lvla Group tsken a5 whiods:

rrade sny altarstion b2 its memonardum of srtcies of associalion or othar
incorporation documsnts (other than w1 connechion wit the Sckamal;

gawes for mbs-Gaoup fransactons, made, authorssd, progossd or
anredancas an inteaton 2 propose any materisl change i ite koan capital;

Fave for atra-Gooup tranzactong, lesded, suthartaes of prosogad or
annzancad an mienben ioautharise or propoasetne IEELIEIG-':EI'I!{ deanturss,
ar any eangss in ar ke ke teenis of any dobsatums arincurrsd arincreased
arny irndetibadnesg whickis, or coald reasorialiy beeegechaed bo B, rnadeal
I the conbext of the Tabe & Lyie Group ieen 35 a whoke:

ctfier theny the Permities Dividernds,  puarchaases, pesdesmest or repaicl. or
anredanced sy propesal e parchase, redeem ar regay any of s Gwn
shamas or other sacurites o reducsd or. s3we In regpact i the matters
mentaned in sub-paragrapt (i) aboes, made any othar chenne 2 any pan
af il shpne copital:
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antered e o veded or aetherzed, popesad or annourced 05 intzntion o
crler miy or wisy any malerkd monlessl, amsgemen,  egroesmenl,
transacion of comrmament dwhelher inorespect & cagital expendilure i
ohanylsa) excapt i e orsnany courga o buainess which = (al of & long-
BT, GRERRUE or unususl natues or megaitude, o0 (b owhicn is or could
resasnrahly b cagected bo be msstedally resdricBwe on the Gosinesses of ame
reinbier ul the Tale & Lyle Groeop solker tean b @ malue send aelent which
I# normsl In the confest of the businssa concsmed) wialch. taksn topatinar
with 3y othar such mataris: contrac, amsngament. agraamant, transacicn
ar conmilmerd s rrataral in b comtext of the Tate & Lyle Group as @
wihiile;

anbared irdo, varad Jor naving offsred @ ovary) the erme of employmant of
Ay direclon ar senor rrarsgen of any roember of e Take & Dyle Gioup
atrar han: (A in the odingy courae of busiress; o (B) as 8 resud of any
crange In saplizatia =a; 15) 35 agresd by Ingradion and (if resuired ) he
Faral: or (N otheraise specified i the Co-operation Sqresmant

tother then in respgect of @ menbar of e lake & L'!.'lE iaroup which B
dormant s1d was-sddwant at the ralevant brea) taksn or proposed any sieps,
cooorpinnatse: acclion or hid any lenal procecdings stadod or ihresaitenes agains
itin resikn W he susgension of paymends. & moslodium of indebiledrass,
ita winding-up fvoluntary or ccharwiza), diseciulion or r@argsnisation or fer
g appaintmeant of & recsivar, admirssiretiva recslvar, adminestrsdor, truskes
ar simitar officar of all orany of iks arsess or ewanuss or any anakgous or
aquvaient sleps of procesdings inoany jurisdictaon af appsinled ang
ANECgqours parson in any Ju:‘!Sﬂh:'"':ﬂ or has ary =T persin apaairded, in
aach cass o the estent reateral in the contest of the Take & Le Group
trnn as g whnks,

beer unszle, or admited inownting that it is unskle, to pay s debbs when
thay fal dumor commanced nagotisticns with one o mare of s caditors
with a wikewe i reschadubng or restraclenng aey o il indestedness, ar
having slopged ar suspended (o7 Brealecad o slop or suspend) gaymen
af its deble penerslly or caaeed or thraatensd to ceass carrying o aliora
substantal par of s busiress which is matenal in'the cordest o7 the Tate &
Lyler Garmp tirieen as a whnks

antared into any coriract, tanrsscion or arsaqement which would Ze
rratterialhy mesinclive on the Bosiness of any momibar of the Tate & Lye
Group olher than o a rabure @nd exglent which is noreal in he conbex] of
the BUeiness conGemed:

errvirialed or vared [he eeres of ang agresment or amangemenl bateasen
any member f fhe Tate % Lyle Group and any atfeer parean inoa manesr
W wauls or might resscnatly Te expected 1o ba rmatarisdy sdvarss to
tha Tede & Lyle Group takan as 3 whols;

ofaryisa tan in Be arcgnary Goursa of SUsinesE, waved. COMPromTissd or
sottled any claim or moulatary procesding fwhather sciunl o thraatensd]
by or agasnesd sy memiber of dhe Tate & Lybe Groupowhich Ssomaieeal in e
conbael af the Tale & Lyle Group takie a5 g whok:
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axcent in ralation o charges made or sqreed as o rasult of, ar ansing from,
cimnes o segislalion, made or soresd or consendzd s oor procered oy
citangs W, o De custedian or nuskee ol 2y schsme having mads a charnge
s

1] e Lerms af e Gasl desds constiluling She permsion schames)
eatabilizhed by sy membes of B Tate s Lele Sroup bor iz dracioes,
ampiyaas former empoyaes o shair depsndents;

2 the conricubions paysble o any such achemss) or 10 the benanis
which accrue or b2 1he pansions which are pavssle harsundes

3 the tasis on which gualification tor, o accrual or endilement o, auch
benalits ar peraons sne calculatad or deterrinad;

41 the basls upon which tha llabilties (ncuding seniions) of auch
penscn schemeas s fundec, walued or made; or

4] having Garmied oul any ach which wouid or Gouls seasanably be
expectedio create a matenal debtowsd by an emploves iz any such
plzn whichwould or could raasonsily be sxcected b aocelerats ary
nbidgalinn on any empkeyer e fend ar pey additinna] contrtndions o
Ay sack A in amy makeria respec,

in gach case, ko lhe nctonl madenal in ke cordect of e Tade & Lo Group
Lk g i vabiole

propasad, agread b provide or mocsfied, 0 sicn a manrar cansiodiceg a
ricatarial change, he lerns of @y Tale & Lyle Bhare Pleeor any alher share
aption &zheme, Incenive echama, relention acheme or athar bensdil
dnclugng compsngabon) meieling o the empieyment or termiraton of
employmernt of a senicr mananer of the Tate & Lyle Group stkar thans (4]
it o reull al e change pappEcabile Qo (O] inaccorkinee wilh the eems
ol the Co-aperation Agresment (2], I permibied by the Takeover Code, or
(L 3= othenwse sjresd oy Ingradion andicr (F requirad] B1a Parsl

afel han wilh e corsent of Ingredon, DEving GEken o0 ageaed o
propesad 10 take) sny-action whlch mguiss. or would reguine, the conzant
af tha Panel ar the agpmoval of Tate & Lyl Shaehoiders in 5 ganeral
rmgettingg in o aoconlanoe with, aroas conlemplded by, Role 211 of the
Takgguwar Code; ar

antaret ivin ary agreemend, commilmant or arargemend ar passed any
resalulion o rade any oller fanicn renains open Tor acceplance] o
propeesd or armouncsd any  intention atih respect oo ey af b
iransaciicns. matisrs o events refarrad o i this Condiion (2,

and, for the purposes of sub-garsgraphs ) W (v) [ncusival (6 ard (4l of this
Conditian, 1he tarm "Group® shall mean Take & Ly 5d it wholby-oansd
subsidiaries;

ko material ariverse change, Htigation, reguiatony enguiry er simiier

fa)

excieplas Dscloses, dnoe 31 March 20846
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no advarse channe ar datarioration kaving cocemad. and aa circumstanca
Friaingg sarissert avhich weniks o rmghl resssorebily e eocpesclend o resall in oy
advarse change o deleccration, inlhs busiress, assels, Tnansia ar lrading
poglton, profits or prospeais of any member o the Tate & Lyle Sroug whilch
im matarial 0 fhe cordext of the Tats & Lyvks Group faken.ss a whals;

(W [s] |rﬂgﬂ1|{l’1 arbilration d-l'l:IEE'IEI-jll'IQEI, prosesulion ar I:I|.|'|E':'|EQE '.'!-I'EIIZ’EIE*!.‘iI'IElH
toownich amy membar of the Tate & Leke Group is or may become a pamy
iwhether g5 a phintiff, defmnsant or aothereise) and nnoeouiry, mowiess
irverstigalion ar caiear regubslory prosesdings by, ar compiainl o eleenee
o, any Thirs Peay 3gairst o in respest of any membee of The Tate & Lyle
Group hewing bean netituted, announsed. impiemantas or threatensd by ar
an@ast or ramainan oulstanding in respac of are membsr of te Tata &
Lyler Gruwg which in any such case mighl ressorably be oespecied o
r'I'!-:'IE-E'r'iE"':.' EI’J-.'E'I"'EH':'}' alfac e Talke & L':|'|I': Croup laken as a whndale;

rg eanlingesnl oo atbar dinlsfity bawvirg srisen or boaorrs apperaenl o
increased which affecks, of which caukd feasonably be expecbad o alfact
rratEaly and sdwersaly the Cusness assels, inanclal or resng positicn
ar profits or prasgects of any membar af the Tata & Lyle Group sans when
such et is ar coold resesorably be: saperred 4o he maleoal in thee oonbesd
af e Tale & Lyte Growg as @ vwhoka )

nn sheps Aaving baen faken akick aoald or might Ge meseaabie likizy W
regull in lhe wilhdrawal, cancellalion, lermirabon or madilication ol any
leanoe. reld Oy any mamber af fe Tabe & Lyda Gooup wnich I8 necessany
i the proper carying on of 45 Dusiness. in circumstsnoas whesrme fe
withdrannl, cancrlation, termingtion or modification of such lisenes has
Faad, &= Riavirgg, ar could easonatily e expeclesd o s e elfac) whics is
ar codld ressonably be expeshad b bevratarial in e conb=el of 1he Tabe &
Lyla Group a8 & whiole; snd

no memEar of he Tale & Lyle Groug having cendusted its busfess n
rmatenal bresch of any applicabis 1sws and regulations whare such braach
rriqht reasonahly be expected o have a mederial adverss e focton the Take
& Lyie Groopr faken s o whnks;

Mo discovery of cartaln matters regarding information, llabilities and anvironmental |ssues

[r sxcepl ag Discloses, Ingredion not having dscovesad:

[

Ul @y Tinancial. bisiness or gl micomalion congseming the Tale & Liyde
Group g3 cordanad i e afzmaation cublbzly disclosed at any Ume 29 ar
cn sahslf of any membar o tha Tate & Lyle Group 5 meskzading, Gontaing
a rmaierinl mismeprascn@bon of fast or amas s skt a fast naoessawy
ristker (hat inflofmadion mol emssleading and which was ol sulsesguerdly
cormectad befae e dsle of thig anrcuncemst oy public disclosune, 2ad
Wi i5, oF wes, of could reasorably e axgactad o ba. matanal in the
contaxd of the Tata & Lyle Group taken as o whnks

trat anw mernoer of the T3t & Ldle SGroup, (5 subsct ooany labity
sorntingent or otherssse) whish is ot disclosed in the 2026 Tete & Lyle
Snraal Ropor and which is rmatenal in the context of thoe Tate & Lyle Group
Laden as @ whoks,
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[ii1  that ary past o prasant memtar af the Tata & Lvle Group hes failes b
corrgly in iy eslenal resspec] wilth aey soplicable egsalon, regulations
ar olher requiremends ol ary jurisdichion orany Sulherizaticns retating o e
uss, freatment, elcrags, camage, digposa, dischesge, scillaga. ralesse,
leak ar emission of any wase or Nazarsous subsEace ar any substance
likezly o1 impetir the crvironrment (mcioding propedy] or bamm homean Realth
o nlheraiss @laling o evdimmmentsl rmadlers or e beallh and safely of
humars, wheeh non complance would 2 thely B give des 1o any msienal
liabiity including any penalty for mon-compliance (whathar acus or
contngerds on the pan af ary member of tha Tate & L e Group and which
i rialErial i cordesl of e Tale & Lyl Growp beken as oo wdhole;

ey thatthesachas beena materisl disposal, discharge, accumalation, emission,
o Ul migralion of ey wiashe o adandoos subsilbance or any sabistanoe
likaly o impair the envircnmend {indudisg any properly] o ham huran
maEih (wnather or ro? giving nee oo I'Il:I!'!-l:::I'ﬂFl“E."IDE Wit any law or
regelatan), which would be likely 0 give rise inoany matarial liahisy
sutielbier schugs’ or conbingenth an e paarl ol ey rneeesier of Ee Tale & Lyle
Sroup ard wHich is materia’ in he conlest af the Tabe & Lyle Grous asa
whole;

vl thal Ihere & o is reasocably sspecked o beoany obligalion o liabity
swhather actusl or condingant] of raquimarent Inzluding circuTstances
which woul ba reascnably liksly o lead 10 3 Third Farty msimiting an
gnvimnrmant aucit wheck would: be roasonabiy fkely o sg=ale in such
reaterial chiligation, liablily oo regquirsrient, oo miprase, inglall res plaal o
aquigmant. or W meks good, renediaba, maper, sinakate of daan wg any
propery, 3ss&0 or w1y corirzlled wabars curmanity or prawvously owsad,
arcuging, aprrated o made uss of ar controllnd by any past or presend
riwernbier of b Tl & Lyle Geoup jor oeits beball], o e whick any soch
FrEier meEy have or previcasly rave had or be deemes 1o bave had an
interest, undsr ary ervincnmans [@QisiElo. sommoa ey, regulabon,
notice. circular, Auhanzation oo orssr of any Thnd Farte or ary othar persen
or ooy iy jurEsdction or b comriube inoche cost heeeol or asscczbed
therewilh o indemnify ary gersan I elallon tereto and which iz matedal
in b= contextof the lats & Lye Sroup isken 55 8 whols:

{wil any Infarmalion whvich atlecls he impat & @y inlornation dizdased al any
fime by o o behalt of any mearzar of Be T & e Srowg snd which i3
matedal in tha contax-of the Tate & Lyla Group as a wkale;

Anti-corruption, sanctions, criminal property

i)

(n

surepl dm Disdosed, noomember, deechor, aoflicern or pmpkegee ol he Tale & Lyle
Group ocany parean that gerforms o hasz gedonisd sensses (o7 olhemsis2 aciz ar
fas estad) for or on Behsd of 20y such company caing or et any timea having basn
annagad in ary aclivite, praciice or eorductwhict snouki consttue an ofercs unsar
Ihe Bribiery Szl 20100 ther LS Forsign Correpl Prisclioes Sl of 1577 or sy atten
entcorTuplion of arti-erbery la, rde or regqulstion or legesation applsesle 1o e
lete & Lyla Sroup;

crcepl as Disdoses: () no assel ror any memaer of e Tale & Lyle Sicdp
coratitatas crimiral procarty s detined by 2eciion 34003} of the Frocaeds of Cnme
St 2008 2t dissagssding paragraph () of that definition) or srocesds of crime
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under ary atiar appicable law, rda o requlsdion corceming morsy lawndeing or
pronzees alfcreme; v {il] o mesmbess of e Tater & Lwter Groge bowing ergaged in
any aclivily sorslitubing morsy Bunsening wnder any appicabile |2, ok o
raquUIaTizn conoamimy mrshey iaundaring:

g rmembes, directar, alfcer or erpployee of he Tabe & Lyke Group on any  person
ihet gartorme of has pefomed serdces for of on behait of amye such mamber,
gimachor, offizer or amployes beisg of et eny fime heving besn ergagsd in any
aozlivibe or husiness with, made aaw investments e, made ame nds or amses
awilabk: o or receives any ©osds or assels ome sy govermienl enlily o
indiWidual in reapest of which S, Unibed Kingdom or European Unlon persone, or
parecns ooereling in thoss tamiorss, sre prohibaed from engazng m achwiiss or
dwing Buginess, or frm receeeng of makan aeafable finds oreconomic msoees,
{wy b Unifes Madioos, LIS, Usiled Bivgdom or Eurmesar Liao Bres; or regulilioes,
o arg 1.EI'QE|.EIE| of Cavenad tl:,' any eoonamic gancions |I'I2|LF|:||I'I'g the accnomic
aancliors edrinistzred by the United Stedes Office of Forsign Asaets Sonbrol, or
HK Traasury & Cusloms, sava that this shall nat apply 7 and w2 the eetend that it is
oo wenuld b urenforeesabde: by reseson of tresach ol sy applicable Blocking Laes;

sxoept as Desclosed. no membar of the Take & Lyle Group being or at g9y time
terwing heon ergnged inoa mesaclinn wehch o would coose any mernner of thie
Iaredion Goauge Lo e in breach ol a0y apelicabls e or teguladion on compkston
of the Acquesiion ssws that tils shall not appee i and o e extznt 1het It s o wold
s unanforesable by resson of breach of ary apolicabls Blacknn Law; and

o ineraer, dirsctor, offGer ar amployss of the Tale & Lvls Groug, or Sy offar
prean for whom ary such parson may be fable o responsibia: |1 naving engagsd
i corduct which woeld viclate any rmalevant arti-ierarism laws, nokss, or
regulalivns, includng Dol el fimited o the DS Snli-Terarism Al (5B hasig
engaged in corduct which awauld viokate any relsdant anti-boyvcolt faw, rule, ar
requiaiion of ary appicsie sxzort contras, ncuding: but not imites © the =:por
Administration Requiatons administered. and enforces by the LS Deparrmant of
Gz ar (he bsdemations. Traffiz e SArms Begubtans mdneisiesed and
enforcad Dy the UE Deparbment of Stake, il having engagsd in conduc? which
would violsie any resvant lavwe. Ulas, or requlsiicng conoamen] human rghts,
incadirg but nod fimitsd o ey law, nda) or requlation conceming falsa
mpriscrmerd, worum ne atter crogd and o ensies ounishmes, oe child koo (iv)
fing debarad o clharwige rendersd inefgibke to id far o o pedfomn centracs o
of wih ey govamment, govermantal instrumentality, or inermabons’ ongarizaton
o found 1o hsve vidated ary soplicabia lav, male, or requistion concammg
cevamiminn s conbsacting or puslic procoreencnl
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Part B
Certain further terms

Sehject btz e requirsrrants of tie Panel and the Taksover Code, Ingresion rasarves the
rigghit im il snksdscrdion o vwaive:

() ihe deadiira set out m Condition 1 in Pard & of this Appendix | and any of the
doadinns sat outin Condition 2 in Par & of this Apeende © B ks tenng of the
Court Blsating, e Sereral Mesiing andtor e Courl Sanclion Hesang. T any such
caadine 2 not mat. |I'I:;!'EUI"_"I'I will make =1 anrounzemnet '.:-:p' Boxam. I.LGI'I-EEI'I
fime) on the Business Day fellowing such desdling confirmirg whethar 2 has
imwckad orwaived the relewant Condiicn or extanded tha desdline in ralation 4o the
refeuanl Condiion in accordiece wih he decms on which soch desdlics reay Ge
sxferdad. Inall olher rescects; Condilons 1-and 2 in Par & of his Appendi 1
carnol ta waivad; 50d

(£ in whole o in part, all arany ol 1he Condilions in Parl A ol ihis Appendix 1, escept
for Conditicne * 21d 2 waich ceanol ke walved,

The Scieme will be subject (o ihe falllreent (on waiver i permilbad] of he Sondiliors {in
Fl-H:t:GLI:Er the Maedal Anbirist Condibana hgh";‘ﬂt&d ir Raregrape B o thiz
Announcamant] sat out in P A of mis Azperdic 1, b3 ths furibar serms satout i this Par
Boof dppendiee 1 and wo the ol iemrss and conditiones sehoch sill be set ool i the Schome
Do, and sk ethar s s ey b teguired S comply with he proasions of e
Takaover Cosa

Ingredion shidl e uncer oo ablgation b waiee {if capaile ol wareer ] o delemrene Lo e o
remnaEin gabstied or b ireat &5 aalisfisd or lalfilled ety ot the Conditions that it s enbted
(weith the consent of tha Fanal and subjest to the requirsmants of 1he Takaowar Coda) to
irvoxe by a dabe aarkar than Ba latest dede specified above for the fulfilmen ar waivar
ereal, malwibeseding el e alber Com$leos of Be Saxuisilion may al such eaika
deie hawve baan vaived or Tulilled and that lhess are at swch earier date no drgunslances
Indizatng thal any of suck Cordibions may not be capable of feiliment.

IF lngredion is recdires by lhe Parnel b iraks anoolfer o Tale & Lvle Shares uder the
privvesions of Fole 9 of the Takeover Code, Ingrecion may meke such altarations o shy of
the abowes Torditons and terms of the Acqusiion as are macassary o comply with the
prewmion o tial R

Lingar Hule 13 5(at of ihe Taseswar Code snd subjest o the rsrraining prowvision of this
paragraph & irgrocion mese anby imeokse 8 Condilioe sgoas o cousg the Acquisiion nofbn
proceed, o apse or Lo bewillissasy vilt e consent o Fanel, The Fans sl nomally anly
give e 2onsent | he croumstances which give rize bo te dght b invoke ke Condillon: are
of reaterial sigreficarcs o Ingredion in the conest of the Acqusiicn. This will e jusgead by
referanen b the fas of mech apse at dhe time dthat ths melevart circumstaneos arise
Cronwdilaons 3 anwl 2 pabwes s, 0 applicabde. aee ameepbanee condilios il he Scgueesilionis
impimanted by mesns ol an Ofes are not suzject o Fue 7.3.5(a) ol the Takeover Code.
Fsrtautar atenban is m=o orawn o the Matarial Anbirest Condiions ss highlighied and
rhsseritad at paragraph G of this Arnouncsmant

Any Conddion thet 15 subject to Hala 135080 of the Takeowar Code may b= waed by
Ingradion

The Tate & Lvle Sharea acquirad undes the scquistion vl be acquinad f6ly psid and fras
from 3l lens, equeties, charges, ercumsrmngss, oobons, nohis of preempbion ang any
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11.
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67

othes third pary rights and inberests of 20w naturs and topethsr with all nghts atiaching ar
aceruing o thenn. inclocling, wathoul Trridislion, valing rghds and e dght oo eosee and
etk in ful all 2y ke and cabar distibutizas Glamd annodnoed, daclared, madea or gaid,
or any oher reium of casital (ehether by raducion of ehars capital or shera pramium
peeount or othersise) medae on or afior the Effsctive Data {otner than the Parmittsd
Dividenels ]

If, an o aftar shs date of this announcemeant SOt pror o or on ihe Effecive Cats. any
diviciend andinr ather form of capital fehorme or Sistribaton [ortor thas e Pormitked
Dividerds) b= aeomanosd, authorises, declkssd, made or pesed o becoress payatde in
respac] of Tae & Lyl Sharss, and with a record dabe prios 1o0r o 1he Eftectee Date,
Ingradion resensaes the raght daihour prajuzics woaay nght of ingredion, with the corseat of
the: Panal, toimecka Candiinn 2ipifitin tis sppaendi 1) o reducs tha Cash Consideraton
Ly s sarmaanl up ey Pree e ol sock disicesnd anddoe dissdrzalion andiar relai of sapila,
i which case any reference in hiz armounceonent oo the Cash Corsderstion Wil be
deamad 10 0e & refersnce o the Cash Considerabion 35 80 recucad. Ay exerdss by
Ingrading o ils aghis rafsmed oie this paragregh shall be the suject of an announcemean
arcl. for the aenidanee of doabl shall nol e regerded s ooreslduling any revisioe or
varialion of the ks of the Scheme. b sech-drcametances. Tale & Lye Sharehaiders
wioLnd beentiled to matain sny such dividend, clstricubion or cthar retum of capital deciared,
mazs or ped which becomss pavabla F and to the aeteat at any such dividand,
dislribetion or cthor melurr of cagital is aronurced, socamd, made or paid or becomes
pavabile and i oedler i) rarsterad parsuant WO he Acquisiion na agss shich erdilles
Ingredion 1o receiyve the dividend. Sstritation or sther retarm o1 capital and b2 mataln it o i)
cancelad before paymsnt. the Cazn Consderstion s7all not be subject 10 charge in
asrardanco with this pargraph B, Any eeerdss by ngredion of ds nghts refered b in this
parapgraph 8 dhali nol be regarded as congbiluling @y revision or sariation of e Acguisilion.

Ingredinn resprecs the Aght fo o riect ocimplement the Acqusilion by way of an Qe 25 an
allermative o e Schierne Peeilh e coesent of e Paedand sube o dhe enns of e G
opralion P.ﬁr'EE"I'IE"Il:I. n guch everd, The Critar wouls be i='|'||:|EI'I1EI'I|EI3 o the same enns,
B0 far 35 acplicabls. Bnd subject to the femma of the Co-oparston Agrsarment, 335 hosa
which winuld apply o the Scrame, sehjest 1o appropriste smendmends o reflect, among
wtheer themges, the chaoge inethey rpethod of ofiecling fhe foguisibon (inchiding, eilthnd
limilalion thosge regured by, or desmed appraprate by, Ingredkn wader applicabls 15w,
inzluding LS sscurtes lavw]. Further, f suficlent sccaptances of such Ofer are recaieed
andicr sufficcant Tede & Lyla Sharss are otherwiss ecnuires, 1t is the imtantion of Irgreden
o apply the peovisaons of fhe Cornpraniess Sl 2000w acgqoice: cornpulsoriby ey outskiniing
Tiabe & Lyle Shams o which Ssuch ofler relabas,

Thiz pwndlahiity of the Soqusidion B gorsnns e resicdenl in the Lnies Singctom may ke
alleciesl By dhe Lo al S relevaen urisdiclions, Persors sles are eol residend in e Wniled
K.rgdoon ghould Infarm thamsalvas stoul and observe any soplicatia reguiremenis.

The Scpuisibon is nol being mede, direclly or irelirecly, v, iodooo T, o by use of e
mails of, ar by any msang of nstrureantalily fincluding, Bk nast limitad 1o, taceimile, emall
of ctnar eacirenic mansmissaon, elax or ieaphonal of mierstate or foregn comrmarze of,
or of any facilite of 2 national, stabe o ochar sequntias excharge of, any Restiriched
Jurisdizlinn,

This sanowncarmant snd say righs o lissiliies arsing bereunder, the Acquisitior and tha
Schernes el any proosies will b geesvarmesd Gy English G aed bie subjec] b b jurisdicton
ol the Cowrd and be fre Candlions {in pariauan e Maleral Anlibust Sondiliors hghlightad
gl parsgrapn & of fals Arnouaczmantt and furthar terme aat cut in thiz Appendis 1and the
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fifi

full ieres and conddicns o ba sal ot in the Schame Document, Tha Co-operabcn
Agreement aod e dispabe or daime arisivg ool ol o inoconmeclion wilhy iU pesheier
ranlrasiual or ren-conirsciual i I"n'.‘l[ier:I ig gl.'l'.IETI'IEIJ |.'I:|-' Er'lg“ﬂl'l lee I:‘.’IE'.'E b e st
Exprassly 20 out thersin) and 13 sabject 1o the Jursdiction of the courts of Englans 514
Walkss, The Acsuisiton will bs suaject to the applicstle requirsmsnts of English [z, the
Takeoerr Goge. the Paool, the London Stock Exchango and ths FOA

Each of tha Conditions shal! ks mnardad as a segarsde Conasion and =hat not be limites
by refereaca Ao ary other Gorditan
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APPEMINE 2

Sources and Bases of Inforrmation

I This anncansenmpesL

1.

=

Link=y piheowise stades, histonesd fancial informatinn relaling gtk Tate & Lk Group
Pt e ecdraalest of darived padibaul any stjustveol) raem e Tale & Lyde PY28 Fingacal
Feavlls.

Thiee resvenue ol e Comiared Groop s cidculabed as:

(#ry  Tole & Lo Full Year FY26 Ravdnues of £2 00 mifion (52 #57 millinr) phis

[ Ingradiza LTk Reverue as of 315t Maroh 2026 of 3¢, 195 millon,

The arueiesd EBITDA o the Combinsd Sroup s calculales &5

[HA Rurerar nrd oot synemivs of approcimsdese 5730 milline; plies

[ Tate& Lvle Fu' Year FYE6 adjustes EBITDA of £415 million (5553 million plus the
Full Year FY 26 Share-based Paymients of £ mdlion (511 milliond; plus

izl Ingradizn LT eciusted ERITDA a5 of 216t fdarch 202605 F1,21 4 millior, salsuiansd
N

[ty LTh edjustsd Qiperabng income of B367 million: plus

L LTh Depredcaton and Amarlization of 222 millish; plus

[i] LT B biasend Comperssation of 335 million, less

el LTA Restuctunng Gost Adjustreant oF 55 million
As ar the Latest Prestcabls Date, Tate % Lyls's mlly olutsd equiy value Ras besn
calculzied on tha besis of a fully ditured ordinane share caeitsl of approcimetely 452 812 549
el corn:
(20 476744583 Tate & Lyle Bnames in1ssua; 865
(b 31 294,978 Tale & Lyle Sharag Aald in meaaury; plua

] 35209408 Talks & Lyle Slures oshich meay Do igsued o lrsnslersad ool of beasony
o of afler the catz of this ansdurasmeant b eatisly he exerGse of emphoyes caticna
oF weElng of share awarts pursUETt to e Taie & Lyl Skare Plars which &0
sutstanging at b Latest Practicahle Dale; ass

gy EEH022 Taw & Lyie Shares hald oy tha Tata & Lyle smployes biemaft trust that
can be used b salisfy sha sxecise of opbions o veshing of seands persaant 1o e
Tinle & Lyl Share Plins,

Thewalue of seprocimetedy £2.7 Gillion (3318 bdlion] far the eating ssued and 1o be issusd
ardirgany shiese capilal T Tale & Lyks ergelive to thes Cast Considemiban is calrailislzd oo e

Lrasis al:

[anl thex Cash Considemabion of 585 prooe por Tate & Lyvkes Share; and




Th

() the fully dilides rorbar of Tate & Lyle Shames as rafamed o in paranrech 2 above

The antarprss value imalied by te Cash Consdarstion for Tata & Lide of sgproximetealy
£3 7 bion (550 bdlion) is calculabed with rafararcs to;

=K the walue of aparoximeately £2.7 billon {55 Lillkza ) tor the enbra seued ard 1o e
isgued ordinsry shang cagital of Tata & Lyain parsqrach & ahove; and

(o e fellowirsg belance shast tema laken fam the Tabe & Lyle Franzis Resuls lor
the year endad 37 Manch 2026, pubisrad on 27 Mey 2026

I el inerssl besnng lskililes of £1 238 milllan; plus

[mh ferase lisabdlilies of 58 mitarn; olus

[it netgansion labilities of £10°1 million- ess

f)  investmenta in eguities of £37 million; less

[+ cash gd cash equivalents ol £344 milliza: less

[wil lesar recsdneabile of £11 millisn
Thevalea of approsirmataly £2.8 bdlion for the antne 15206 snd o b isswesd ordinany shans
rapilal of Tase & Lyl implicd by the iolal veiae of the Casth Considersition and asseming
b Pesmriitled Diwiclendds are praid i Tull is cafodated on e basis of:
(zp the Gash Cansidemabon of 595 petos par Tatg & Lyl Share;
&y ihe Pemitied Dividends; snd
(el the tully diluled nuimzer of Tele & Lyle Shares as refeimes o In paragresh 4 above,

Thiez erberpree s impkend by bhe delal alee of e Cash Consicenslion and sassoamiceg B
Pernitled Cividends ara pald indu® of apprzkdintataly £53.8 bilion & caiuatad wilh releranca

(&) Ihe vaiue sl appromemabely 2.8 Lilion o the erdie igsaed and 1o oe igsdes andoary
ahere cepltalaf Tale & Lyle In parsgragh 7 sbove, and

(la} e fedloreing bihanee shael ileng laken fom he Tate & Lyde Financia Resalls for
the year ended 57 March 2026, pubkshad on 27 May 2008

fiy sl inlerast-taaring labities ol £1,258 milkon: pus
[w} lease linklivas of E6G miltan; clus

Pt metgansion liskiltias of £107 million: less

5] et menty in aguities ot £37 millian: lesa

[wl cashowrd castsquivalents of £244 million: less

(v loan receivshle of £17 million

The antargrsa valve 1o adjusted EBITDA {pre-snarszazed paymenris) multole mplies by
the Cash Conzideraton of sgproximatedy 8.8 times 5 calculated with referance bo:
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(4 the entemrrisa value impied by the Dash Consizaration in paragraph G aboes: and

oy the Tste & Lyle sdjusted ESITDA plus e Tate & Lyle Share-cased Paymants In
caragraph 3 above

The Cloging Frice of Tals & Lyle and voluma-walgnted Sverage prices hawe been dedwad
from Bloomizerg mnd have bes mundad bs the rearest singla decimal pacs

Exchenge rales heve bean carvad from Bloomberg and heve baan reanded e nearssl
four dezims! facas

Carain liguras induded neiiis announcemant nave baen suzject to rovnding adjuamsnts.
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APPEMINE 3
Cetails of Irreyocable Undsrtakings
Irrevoecable undertakings from Direstor Shareholders

Thr: fellzveriegg Tade & Lyler Dirgecines bezee given imesneahbe inderdakicgs ioosote for whem
apglicalie prosure e soting] in Tvodr &0 e Saberre al s Sourl Maeling ol e
Resolutlons @ be sroposad &t the Sensral Mesiog [and i Ingredion. with 1ra conaand o
the Fanel and subiact to the terms of tha Co-oparstion Sarsament, subsaqusntly sinichirs
the Aoquisition @5 an Cifor, o aocepl 2w Qe by Ingrediond, =1 oespect of theie oen
Bzveicial haldings of Tate & Lye Shares (o hose Tabe & Lyle Shares ouser whizh ey
Fiawe coriio )

Hame Mumber of Tate & Lyla Percentage of axisting
Shares in respecl of fssued alare capital
wihlzh undertaking k&
givan
JafCar 140,050 RN EEAE
wizhin Chewny 3.000 0.
Hherver Foats!'| 15,100 A L
Mizk Harmptan:<! 1,008 525 2%
Cawid Hearm 27 251 AL
Sarah Kuijoans 65,000 s
Kimhedy Mplson'® i, Bl [0l
warren Tuckaer RS AL
Ciaudia Vaz de Leslapia’™ 20,0oa Q.o
s

M Tabe & Lshi Shones aoc o2 ke b e cainel o Sas Foods and & o0 Fook,

(o0 EE.ERE Tone &Ly - Eharns td d b b Hompo o,

P DA Take & e Thorst: el oinflp Be Twas | aem amd Lok S e

i) Hegrasmras e 1L lale b L e AL Rk menlly ire Kenc sy Mebkaen

=) Faassrarbial o S000 T & ook S0EN fiekd ek L Slaomd o e i Lrasacta il o wedanid s Bl Mwi Huk i
Legdops.

G Ropnoooms k25 hon 015 fasihing sopcd cham oap 1zl

The chiligalens conlainsd in the resoealis usderlakings refered oin pargraph 11
goove [apas and cesss o have afsct it

() Ingredion. aanounoes, wict e oonsenl of be Jane and edfore e Scheame
Dodirmeat i poeblished, that it doss not intend 1o procesd swith ihe Soquisilion &ad
mo new. revlaes or replacement Schams B announsed '.:-:5.' |I'IQT-EE||I:II'I In BoCoriance
‘with Rule 2.7 of the Takeover Coda
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2.2

241

2.4

T

ity theSchama Documert (o0 offer documeant, as applizachal is not prslished within 28
ciavys of e clader of ke of he Rulie 2.7 Armoarnemend {or swch Galer ciale qes e
Fane! may agrae);

(] the Secbarrie: ar CHFerr (i ther cpses rmi s b B o e wilhcimen (s skall
ol apply whers he Schemes lapsess an s sithdrgen salely ag a resull ol Ingredan
aEciaing b right 1o Impiemant the Acquisiion 2 way of an Otter reiber than a
Schamal and no e, rewises or maplscsmant Schsma o Cffer fas bean
arnnuneaed by Ingrodion ar ks affilisdes inscoordance with Bole 37 af the Takoowor
Coctes ab hee same deee, o

[ any campeting offer for tha issued and B2 be issaed ardinary shane capia’ of Tale
i Lwler s rimies whtichn biacomress or is dechsed unoadiliome SiF onplementesd o ey
of an Oftary or olhessme bacomas stlectve [ implesnsntad by way of 2 Schame],

Irrevocable undertaking frorm Hulbser

In sddition o tha Director Sherehoders, Ingredion has sso meceved an irevosssle
tmclesrtaking dooersle in freme af the Scfienme ol e Goord Mesling and the Resolations ek
proposed at the Genel BMesticg (@ad il Ingradion, willn e cansent of e Pateal aad
gubjgci b e barme of the Co-opsralion Agreament, sutsaquenty  stuchires e
Acnuisition as a0 Offar, b2 accapt ary Offer (provded 1 5 o0 tarms na less Savourabia o
Tale: & Lyl Sharetinldors thar as set ool in this anncunecemers) by Iegredion] faom Hobor
in pespect ol e Huber Shares represenling. o aggresats, approxiimalely 168 per cenl of
iata & Lyla's axEling lmEUed oodinesy Bhars caaital 48 &1 the Latest Praclicable Dste.

Molwithslaeding he urderkakings al paragaph 24 of hs Sppaendix S, Tolowsing he aeace
of: (] the date Mat the 2027 Intarim Dividend 15 recessed by Huber and |11} 1 Fearuany 2027,
Huber shall heve the nght fut not the caligsticn) o sed or othareise ransfar up o 100 sar
cent: of the Hubsr Shares (in ors ar a saries of trades), provicad that (70 tha Sourt Meating
ard lhe Gereral Mesbng Save et conehesed; e (i Hobes shall nol sell ar disposs of
Huber Bhares camprisirg mome 1ha 2 per cenl, 1 aggregaba of e Tae & Lyle Shaes o
MY pEISSNE] (OF any garsan aching in conoart with suc pareonia)i withood the consant of
B Morgan . wha mey wdhbcld such oonzant i in s osinior, the progosed fansfar is W
i choal or pobenbial corrpetinng biceer for Tate & Lybe.

A of Hubsr's chligatons in respect of (ks imevoraie uncartakings giver 1o lngradior shall
lerminase g Beonf e firthaer ofscl 0 Geneagst olbar airernsiinees) a cempeling frm
olfer dnder Ruke 2.7 of lhe Takeoeer Code is anniunced in respesl of ihe Tale & Lyle
Srares which exceseds the sggregate valus per Tabe & Lyie Share of ihe Caeh
Consizsration paus the Pemuited Dividends 2w 10 par csnt, or mare.,

In-addilicer, Hube's ooilgetions in respect of the Irreesczile uraartaking ehall ceaze In e
evart that:

(8} Ingradion BMnowices, with the cohgent o the Parsl, and beloea The Soheime
Cozument I pualished, 1haf it doss not intend 1o proceed with 1he Scquisition and
i e revisesd or splacement Schomss s anroursed By Ingredion’in ascorsance
wilh Bule 2.7 af The Takemeer G

by  theSchame Dacomerd (o0 efier document, as applizatial is nol putlished within 23
shatws af e darber of s of the Bole 2.7 Annmuncemend {or soch later dake as e
Farel may agres)
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T

the Schama or Offar (a5 tha case mad behas lapsed o Been wihorawn (his shall
ol appdy whieee lhe Scheree bpses or s witbodimen soleby aes i resall of Tngredon
exerGEing iks night 1o impeameanl tha Acquisilion &y way of an Oller ralber fhan a
Schamal and no nev, reviseZ or repacamant Scheme o Cifer hag been
announcad by Ingradion orits affilizies in sccordancewith Rule 2 7 of the Takeavar
G at the same temes

if the Schama or the Cffer {as the csse may Ba) has net, in s&scorianca with ha
raquirgments of the Taoswer Goog. heeome SAective on oor before 11.58% pom
Lesrudesrn limies e Thie Lo Stip Daate oo

any campeting offer for tha issued and k2 be issaed ardinary shane capia of Tale
i Lwler s rimies whtichn biacomress or is dechsed unoadiliome SiF onplementesd o ey
ot Crifer) or othersize beaames ettaciive (iFimalementad By day of & Schamea |,
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APPENDIX 4
Tate & Lyie Directors Confirmation
1. Tate & Lyie Statement

Cin 21 Mey 2026, Tate & Lyle snnouncad = finarcial resuds for the 12 moaths ended 31 karch
2026 [1he Tate & Lyke FY28 Financial Resulls™). 8z part of that armounzensnt, (e Tele & Lde
Slalarmenl regealing e oulleck T e Tul Tosscal sear Ge 31 BMach 2027 waas pabilished, as
follows:

SFrr e ey evieieng 3T Adareh ST o o sl puresip fes we seevenbil eageeny o e
v MoOBst mSesnue oW, Lideninied D WOILm e preads wsinhted 1o the ascono hat

=  Brosdly far cBETDA Sefore the o US320 mibon smeac? of the rescheoubng of the
conzsiiatad of e-Qums: capacly

L Suthook L"A'.u"r'E'.'i'f.'_l.' pgqres g nipd .'.'1:','.."2:'II:‘E Frovp Boe condiar in the fdiddbe Eeel-Sn0 we s
dphorag priinne o oonibgents oo lalion fteoagh & e of ioddives nchading . groomasserend
actiafies, gershonal digoinins no anoing schor,

Tha Tats & Lyle Sisfement is made again today 0 parsaraph 2

Tha Fane hss coafmrad thst the Taka & Lyle Statamment corsttotss an ordinary course. prodd
ferecast o0 the purposes of Rule 231 of the Takeover Code, W which the requirsments of Fole
2R A of the Takeower Code apoly

2 Confirmeations by the Tate & Lyle Directors

e Tsle & Les Dirsctors nave consdarsd the 151 & Lels Sislemsal and condirm thss, 55 at the
dale af this annovtcameant, e Tate & Lyle Statemeaent remaing valid. hes besn propedy campiked
o L B ol ther asimumiplions selout bekew ded e e ol scnmeibeg used s consistant wilh
Tatz & Lyks's sarsling sccoumting policies,

A Basls of preparation and assumptions

Taa Tazz & Lyle Shblemerd has boer eompied an tke Sasis of ke sssumplions setoeat beiow sad
tma besis of the sccountag poficas usad 7 the Taba & Ly Statamant i3 consistant with tha exizting
accounling policies of e Taka & Lyke Grows

Facions dilhin te influescs svd control of he Tale & Lide Direclons incude:

= Tharale nomeisdal change o he pregent management of Tate B Ly,

» Ihareis roomaeaal chands in she cparsiional erdciuse and sieatsgy of Tae & Lyls:

»  Tharz im no makariz chamge o Take & Lyle's existirg or prosgechve CUSomar contract ar
Agresmeants;

» Thara s no material change in te scalke, seope and delveny plan for the syremies relsted to
ihe sogasition of CF Kelos o the coat 3aving initatves ongolng,;

» Tharais no matarie change 1o any Msor corporsie Boquestions or disposais, davalopments,
parlnershig of joins wenture agreaments being anbared Info by Tate & Lyle {har ihe avoidance
of doabil, ulbier ey b posisilie offier Tor Tale & Lyvle]:

o Tale & Lyle's accounling palicies wil b= caasislently appiad aver the farecast p2iod, and

I'rare ars moonslietal cranges in the dvizznd or capilal afccabon polizies of Taks & Lyls,

Faciors otgids the influsncs o control of the Tats & Ce Coractors iniude:




TH

& Thare will B oo changes o existing prevsling mEsrecenoie o solilical condians in e
murkats At rgines inowhich Tote & Ly operates thal woald malerizEly affos Tate & Lo

a Thwre il be e raleria coarge e e Torsigoeschamge, infalioes and Tas e i e raarsesly
and regiors inwhick Taie & Lyle opsrates remaining materally unchaages from the sreaiing
ramas;

= Tham will 22 no matgnal adverse everds or disuphion hat could kave a signifcant impezicn
lzie & Lyla's fmancle: permoimiance, incuding Higaton, edverss weathar awants or nseiural
calasropres Ihal alfecl key producks, suaply ahain or markels,

= Thera will e noomabaris! npact from fanfe o anearainty salated o potanbisl trits;

»  Trene will e no furthar matsnal detancration |n business conadions g3 @ maeultof tha confha
n 1he Kicdle Essl

» [here will b= ro metenal changes In markat concsions impscting edher cuatemear demeand or
wsirnp=blive srvimaimend,

= [hera Wil be no malarial edversa ouicome from any ongoing or fidume dispates- with any
aushmer, corcpelibor. regulaion o Gbx authordy.

s Thera will Be no maberisl change in employ2e atiition rabes sad no mataris’ change in Tale &
Lye'ss Baboar czonsilss, inesludling roedical and: peasion and olber posl-relivereent benefiis diven
wy pxtarnal paries or eouiatans: and

= Tharmsdl b ore metedal changaes-in legisldion, xaton, mqubiziore mpiirements, applicabde
stanfamds o the sogitan of any requiziony bodas impadting on Tase & Lyle's oparations,
sxpanoiune, oris aczounting polcies.

Clheer irrporand Teelors sod infsrmalion are coataines in e Tale & Lyle PY26 Firancial Rasalis,
A0 Tate & | wia Aroual Sepor (incuding fsks summanes in ke saclion entilles “Riss rowvios’)
ang Tata & Lyle's etner pencdic filngs and sistements availsizle at e sisandiyle.com,
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APPEMINE B
Deflnitlons

"2026 Tate & Lyl Annual Report” rieans e anraal reparl and aodited acoauns of Tale
& Lyle bor fne vear anded 31 March 2065

"2026 Final Dividend™ s e mearing giver ol ie paragaph 2 of s aonoursemnsal,
2127 Interim Dividend " has tiomeaning given e ilin paragrzch 2 of this aneooncement

*Bcquisition’ means the proposed acquisiion of tha anbra issped and © be ssued share
capial of Tale & [yl by Irgredan, o b sffectad By e Scheme as describad in this
amrmunoerrent  for by e Offer oander cerian groomeibmoes desmile=t o dhis
grnouncamant];

“Authorisations” recans megulakry sutiorisalioes, ondss, moengritans. grnls, coosaenls,
clearances, confirmations, carlifceiss, icancas. peamissions o approvas,

"Blocking Law” meins (i) vy prowsien of Courc? Roegubton (B Mo 2271119886 of 22
Muovember 1985 Jar ar 1&w or fegubaton implemsnting such Reguiaton in ey mernbe
statz of the Evropean Union or the Unded Kingdam); or (1) any emilar blocking or ant-
boezolt

‘Bridge Facility” mesne lhe SES-dsy brdge loesn agresment entered nfs b2tassn
Ingradior (g5 borrswar), the lensars from time b3 lime party thersso ard JPRogan Chasa
Fank. WA, (as admmistraties agerd and sole-bookrirner aod sols amarger) onoor abod
b= il hesrernl.

"Businass Day" means a diy (ober tran a Saburdzy, Sunday ar pablic hodday in England]
ot el lanks aee gensally open Ton busieess in Loeadon;

‘Cash Consideration” kaz the mesaing given 1o it in paragraph 2 of ths annourcemant;
CED mesns Chial Execidive Cihoer
"Cili means Ciligraap Glozal Markabs Lenited

‘Chran Team Agreemont’ has the omeaning geen doc it e paragraph 135 of this
anmounoarank

"close ralative® his the mesning green 1ol in (or the cofiniton applind by thin Panel in
serorEnce with b e Takeoers S

‘Closing Prica” means the closng middle markesd prco of a Tase & Lyle Shareon a
patrbidar braadivgg oy s deewad Trore Dlomnbery;

"GMA" maars the UK Competitinon ard Markets fothnisy, the onmpsteat UK acthony
respengible lor compelition;

‘Combimad Group’ mesns the enlames group comprsineg the Tate & Lyle Group and the
Ingre:dine Group Inlkesing the Acoguisilion;

‘Companias Ack 20046" means the LK Dompanies Act 20006




i

"Conditions” masas the conditions t2 the implemsntaton of the Acquisition (ircluding the
Kaalerial Anbirust Condilioes highlighle:d ol parsgmapt § ol this Anmoareemend), as set ool
in Asperdia T o this aeoouncerranl and B be sed oulin b Brame Dacameanl;

‘Confidentiality Agreement” his ihe mearing given o d 71 opesgeph 13510 of his
annuunoament

"Confidentiality and Joint Defence Agresment” bas the: mesning given oeitin pasagragh
134 ol this arnouncerrenl.

"‘Co-gparation Agreement” has the moeting greea dooib in paragraph 152 of ths
announeernanl

"Gogrrt” miezas the Hingh Coge of Justics in Epgand ard Wales

"Court Mesting’ mesas e meatng or mestngs ofthe Tete & Lvis Snarahcldses (or any
class or clssses theraof] o ks comversd by coder of e Coud pursuant i Par 23 of the
Croorymries Ao 2003 [nolice of which will be sel out in fhe Scheeme Docernent) Tor e
purpose al consiceting and. iF thowght Gt appaosing e Bcheme (with o withoud
emetdmeni] ard &Yy sdjoummant. postponament of rezoneenbion tharess

"Comert Sanction Hearing” means e aearag o U Soart e saeslion he Scheme i
Fart 28 of tha Compames Aot 2008

"CREST" means he relesanl swsbenn Gad celimsd o e Uocerlificale:  Seadrilies
Ragulations 2001 (S 2001037550 In reapect of whizh Eurocless UE & Intemabonsl Limited
i5 the Cparstor (65 defined in those Rsquistsions) in sccordance wih which sscantes may
b bzl ainet Aransioerad in uncedificated foom;

‘Diealing Disclosurs” hss the sarme maaning as in Bus £ of tha Tskeowar Code;
"Deliating” has tha msaning givan o itinsarsgragh 16 of his announcement;

‘Deposit Agreement” s e amarpded aod esited deposit agreemend bavaeen Sli
and Tate & Lyle daled 13 Octoher 2019 gaverning the Tate & Lvls ADS:,

‘Dircctor Sharchodders™ messes el Charr, dohn Cheong. Seee Foofs. Nick Fismipion, Dowid
Hearr, Sarah Kudaars, Rimbecy Nelaon, Warren Tocker and Chudis Vaz de Leslagis sach of
wiom hag anbared @bz 50 imevocabie undetsking with Ingredion on the terma descibed 0
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dpoerdin 3;

‘Disclesed” maana he informstion waich has besn disdosad D'!.' or on Dahatt of Tate &
Lyle; (i1 in the 2026 Tats & Lde Snraal Bapo; (i) the Take & Lde FY 25 Financial Results;
(iFy in ths anmauneemenl; (ie) ooame ctboer sonmemeamenl o Begubteey Infommatom
Serdos prian Lo lhe putlicalian af his annoancennient; @0 in he sirtaal data raom apesatad
tl'!,' o an Gahslt of Tas & L':.'lE I reszect of the Azddisition on or 2rior 1005 June 2088, ar
(vil BE cibarvasa Taidy dacloses o Ingresion (or its respaciive officers, amplovess, anents
nr adwisnT inoeach case in thoir capaciy as such) prior o the dade of this anrouncemoent;

"‘Disclesure Guidance and Transparancy Rules’ mears the discioeure guidsnca and
rarsparerey nules made by tha FGA ard forming part af the FCA's handbank af rulas and
greidiareze, s arpended Troee lirme 2o limes;

"Effactive’ means in the context of the Acouisition: (i) if the Acquisition is implamanted by
vaay ol ther Scheme, The Scheerie bieving becoirme efTeclivg in accorimee welhils beerms; or
(il il the Aeguisilion is imglemented by way ol an OHes, e Ofler having been declaed ar
|'I-E.'l|'|='|g become urconditionsl nall raspacts in sBccordance wit the rsquiremants ot hea
Takeover Gooe;

*Effactive Date” maars tha date on which the Scheme (or Ofter, &5 applicasle) becomes
Effactive in accorsanca wiek iz lerms;

*Excluded Sharee’ mesas any Tate & Lyle Shenes hald in easury by Tele & Lyle;

‘Executive Retention Swards” bz Ghe meanicg given doil i paragraph 16 ol 1his
arnauncamrant

"FCA" means Ihe Fingacal Condesl Aulhossly:

"Fee and Syndication Lattar® means fhe fea ans syngication |eter agraement banwesn
Ingradion and JFMenges Shase Bonk, BLA i connecban with he Bodge Falily dabed on
o abaul 1he dabe hareat;

"FESMA" rrezans sher Firaneial Soreicess el Blarke s St 2000,

"CGeanaral Meating” maans the qersral meztagof Teie & Lyle Sharahoders o fe comerad
in ennnerten withk the: Sckeermer for dhe purposes of congidenang aec. iFthenghe B appmving,
inler aka. lhe Resalulioos, and any adoummsanl pesipaaamend o recormessbon e,
*Goldman Sachs” mzans Gnldman Sachs Inderatinne

*tareanhill’ maans Greanhdl & So. Intemational LLP;

*Group’ meana Taba & Lye sad s ssbeldizsy undsdakings and, where the contax camalts,
asch of tharm:

"Hagan Lavelka® msans Hagan Lessalls Inbarratans LU and Hogan Lovellz WS LLP;
"Hubser! migieis Hober Squely Corpoiation;

"Hubsar Shares” mrans tha 75000,000 Tate & Ly Shams bansficially oerad by Hubear;
‘Ingredian® meaars ingrezicn, & corporabon Inconzorsted in Dalsssre, Unded Stetea, with

its pancips executive offices |oosted a1 6 Wastoroos Corparate Canter, Waschester,
Miresis GG, United Sktes, ard Esiod or the Mo Y ork Siock Ecchomge (MY SE- IMGR;




il

Ingradion Group” maars Ingredion and 45 subsidianes, suGsidiare underdakirgs,
amsocnled criderisivgs and sy odber bocty coporisie, petecrship, jaint senlune or person
in wehizh Ingeadion andior such subsidisdes or underlakings (aggregating teir inleresis)
Fizve & Sagnificant Inerast,

"Latesi Practicable Date” means &l 5§ June 2026 (bemy e st Buseoass Day pioe o the
tate of thig amouncsimant];

‘London Sioch Exchange® misans London Shock Cechamge pl:

"Long Stop Data® means 8 December 2027 or such laker date as (i pihes of Ingresion ar
Titler & Lyle may vobly o lhe otheer, preaeidend sack diler stall ke ros Bater thiae B dure 2026
o (i) the parties may agres (eiher with the onaert af te Fane or at the directon of the
Panel (63 applicablel) and, 1F requires, &5 ths Sourt mey allow;

"Main Markel" means e kel of that neme aparsied by the London Slock Exchanges,

‘Market Abuse Regulation” mosre: (he UK werson of e bk S Regulalion JEL
Mo SEE20H, which cama inlo etecl an 1 Jargary 2221 when e EQ Marke: Abuge
RegJalation (EU) ®o SEE04 wae incomporetes into United Hingoom domeslic lew by the
Eurapsan Lininn (SWaksrasal) Act 2018 ard reledes lsgislaton, sk ceraic modifications,

"Material Antirust Conditions™ maana the Condiliors ael oot In paragraphs a1 1o 3
(incuses; of Part & of Appendis | of this announcemeant, rslaing w e Eurnpaan WUnion,
Brazl Conada, Chira, Solombin, Mexicn, Sodh Komes, Tanesaria, Uritad Kiegoom, Linibed
Elales and Zansibar

‘Meatings" maans tha Court Mesting and ihe Ganesal Meabng and, whern e contox
prrils, sachoal hen;

'‘WEEl Act” means the Madinral Sacuridy & Ireestmant Ao 2021+

"‘Offar’ rm=ans ir, subject o 1he consent of the Fanal and the terma of ihe Co-operabon
Agraement, the Acguisiten 15 impsmantes By wey oF 4 tskecwar offar as definad in Chapter
Al Pard 28 ol ther Compuries Act 2008 e offer o e mede by or onbefall ol Bngrecion
o acquine he @nlire issaed and e b issued ardinany share capils of Tate & Lde and,
whiena (e Gonbal s53rmita, any sesaguent reviean, vasaltion, extenelon or renews o guch
offer;

"Ofer Documant® meaens hould the Acgulsiban b2 mplemented by means of 8 OFee
the documant 1o be published by or on bekalf of Ingredion In comnechon with the Qe
containing, inkeralin, the iemms and cordibons of the Ciffor;

'Crffer Parlod’ mieans the Cifer Penod (az defines by the Taleover Codal reatng o Tate
& Lyle which commencaed on 12 May 2028 and eading on the earlior of tha datg or which
lhee Aquisilion Goemmmes Efeclive andior he dale on which Ge soguosilion s o ©
wilhdrawn jor sdch olfer dala ag the Fanel may dacide),

‘hpening Position Disclosure’ bigs the saone roesiming s in Bk 8 ol he Tageoesr Code;

"Dvarseas Sharahelders” means Taie & Lyle Sharcholiars whoare resdent in, argaarihy
resictenl e o vitiwens of, jurisdizlioms: oalsichs e Cribed Birgdomr:

‘Panal’ maeszts the Patel on Takaovers and kMamers;

‘Parmitted Dividends” fas the mesning grven 10 ibin paragraph £ of this armouncenrant:




it

PSP maans Tata & Lyle's gerformznce share plan, includieg the Tale & Lele 2020
Performiance Share Plsr s apemoeod Gy Tate & Lele Shoehokiors on 235 July 2020 a0d
ary pradecessar plar, as amendad fram lire e limes,

‘Registrar of Companies® rroans the Baegist=ir of Gompanies in Englang e Sales;

"Ragulatory Infermaticn Servica® mesnz aninfarmetion sardca sutnarised fam bma o
tirmex by th: FCA, for thee purposs ol dissemingting regulsissy aronunccmanis;

‘ralated trust’ has the meaning @een 100t in (or Ha definiton apglied by the Panal in
peeorganee withy tho Takeowsr Gode;

‘Reguiatery Authortty” maans any ceniral bank, minsty. govammenial. guasl-
pewemmertal, supransional statutary, court, mqulstony, atmnisiatie or inveshative
bl mgezniesy ar ailbiariy imechadingg, Sk red limila do, fhase mrencisivg =esers in neabon
bo anb-trust, competiion of mergss conirad, regulatery (ircuding Rhancial regulstorg,
taxing, rrporting or foregn invaskment matters. or Bny other suthonty, trade agsncy,
psEaciation, instiluton or professional or emdroamantal 20 heslth and safety body, in any
redersant joriscicton {inclucng the SEC e hes Mews Yok Skock Exchinges) and ang abhor
regulalony aulleriby (in sach aese) wihoss conssnl on wilh wham a sabmissaen, Tiling o
rziftication, i& necesseny Inordear b aatiely any of the Condibone

‘Regulatory Undisrtaking Catve-out” as he roeanng given o il in e So-oaperation
Agraament;

‘Resolutions” such siareholder resoledions of Tabe & Lk g5 ame necessany 0 appowe,
imprzment and effact the Scheme. and k2 Acjuizibon, induding dwithoul limitation) a
BPECIE meeolition to smand the aficles of associstion of Tate & Lvis by the adaston snd
irzlizion of & nowe aricle undes which sy Tare & Lvle Sharas issued or mansforsd aftor
lhe Ceneril Mesling shall ailkeer e sobject o the Schisme o Galler e Scheme Reoond
Time) b immedaly fransfemes 1o Ingradan (o as ibimay direcl) i aschanps b e game
ash Consideration s | dua under the Schame;

"Restricted Jurisdiction” m=ans sy jurisdalion waers local Bws or regulglions imay resull
in & elgreficant fek of o, regulatory or camins exposure I intormabcn ooncarming e
dcquisition is =ent ar rmade avaitahle o Tate & Lyle Sharemalders inthat jurisdiction;

‘Ratantion Awards' fas the mesning an'en 1ot in D-EIF‘EI{I.'ED"I T ot s panowneemant
"BEC” mesns lhe LS Seawriles and Exchanms Cornmission,

*Bchame” moans the propasad scheme of arangeoment nncdor Part 26 of e Gompanics
Al 2008 abweisen Tals & Lyte and Tale & Lyle Shareledders e nglerenl Fe Scquisilions,
with ar gdbjest 1o ey modtizalion, asditen of consticn appraved of IFposes 24 the Cour
and agresd o by Take & Lyl and Ingredion;

"Seherme Court Order means the onder of the Court sarclioning the Schame under
gacton 848 of tha Cormmoanss Act 2008;

"Selwerme Document” means [he drcalar re Elt-l"lg Lz fhe Sclerra 10 be IﬂE"E[.t'I[GI':ElJ mTale
& L!.-'IB Sharehoiders and parecns with mtomaton I'Igl'l'l.E EEL'"I'I-; oL, BTG oirer 1.|'I|Fl§3.
the: datails of the Sczuisiticn, tha il terms ard conditions of the Scharma ard containmg
thir nolicaess covwerning Phro Conarl Beeting andd thie Goneral Mesting inclading, e the oonbod
requirss, any sueplenenbany schemes docontant )




il

"Schame Record Time' mesas the fima and dsie specified 55 such i ihs Schama
Doeuriend, eapeerded o dwe .50 e on the Basniess Doy imiresciolely afber fbe Courd
Bancion Haaring. or such oller lime as Tala & Lyle and Ingradion may agras;

"Echesne Sharcholder” mes:as o hededer ol Schiere Shaores:
‘Schame Shares” mesns:
[E:- gl Tale & L!|'|El Shares i iz 41 the dale of the Schame Codumeant

[fah arty Taale & Lyles Somes issued @ller Ue ciale ol e Scherme Doomen sl i o
1he Schema Woling Recors Time; and

i« wrry Tavie & Lyle E5mres s al o alter e Scheree Yoling Beoecord Time o pror
o the BEchame Sacond Time in respect af which e sogiral o eay subseguant
Feldes ihereof s bound by tha Schema, or shall by suct tme nawe agreed in witing
tn bie boand by ths Schame,

bt In egch case athar than the Excuded Shares;

"Scteeme Woling Record Time' means e dale and lime spacfied in e Bchame
Locument Eyreferanneh: which enltitzrnant bo woba 2110 Court Mesting will b= determned,
expecter b2 be G.30 pm.on the dey which is two days befora the Court Mesing o, if the
el Blecting is acdourrad in .50 e on the dae whick s senodays Before the dale of

such adjoumed Sourl Mesting,

"Significant Interest” means, in mlation booan uneigrtaking, a dimect or indieesl irderost of
20 e cenl, o rnare Gf U lalal wabing righls confered by bee sgquily sore gapilal Gas
dedirad in s2ction 548 of the Companies ol of euchy undestaling;

"Taheowver Code” rreare e City Code an Takecaers gend argess of e Wnited Kingdom
lzgiied by the Panel, as amended fam ime b line,

Tate & Lyle” means Tale & Leks PLC, o puble mimpaey incarsorsshest o Evglaed aed
Wilakes wilh regizbaned rumber DIOTEESES,

"Tate & Lyle ADRs" rooars he Srnerimin deposdsy meeipls [ndudieg thoese: inthe form
ol & “Balance Cerllicaly” ag delicad & the Deposil Agreemeil) hal g ligbad an OTCOX
under thea tI'EIl:"I'lQ 3:|II'I'I|:":I| TaTYY 21d eddence the Tabe & L:.-'IEI B L5a;

"Tate & Lyle ADS Helder® resians o hoker of Tale & Lde ADSS:

Tate & Lyle ADSs" moans e Amnmerican Sopnsitary shares of Tale & Ly, aach
regresending @ unil al Gensficia canership in four Tale & Lye Shares, el ane negisidensd
In e name of the Taie & Lyle Depasitany and evidanced oy the Tate & Lyle ADES;

‘Tate & Lybe ADS Programme’ means e Tale & Lyle ADS Progrsnime;
"Tate & Lyvie Board” means 1he board of directors of Tate & Liye;

"Tate & Lyle Deposltary” means Tl the degositany bank for the Tabe & Lyle ADS
Pragramimiz;

"Tate & Lyle Directors” meang the directors of Tsie & Lyle s2 at the aate of this
arnaunssmant




Fior tha

i

"Tate & Lyla FYHi Financial Results” has ths maaring givan 1ot in paragraph 9 of this

anrnenanscerrenl

"Tate & Lyle Group” means Tate & Lyl ard e subsictanies, subsidary underakirgs,
assonialed mderiakivgs and s other bindy corposds, pactrership, jointeerduse o person
in wahich Tabs & Lyle aedior sweh subsidiaries ar undertakngs [@goegaling their inlerasis)
have B Sgniticant Inienast;

"Tate & Lyle Sharcholders” roaans the regisiened holders ol Tale & Lyle Sharss rom lime
time;

‘Tate & Lyle Share Plans” misarns (he Tabe & Lyle Sharesaee Fan 2000 qppmeed by Tale
& Lyle Sharehaldess on £ Jduly 2020, e Tate & Lye 2020 Pertormancs Share Fan
aoproves by Tete & Lvke Sharshokars on 22 Juy 2520, tha Tate & Lye 2013 Perfomranca
Share Man sgproved by Tate & Lyle Sharenolzars on 25 July 2012 and the Tae & Lde
Discrebiomey Group Gonuas Faan 2024 aporoeed iy the ferpunemton corermedles ol Tale &
Lyle on 21 Baplembee 2010, eazh a5 amandad frem lime L lme,

"‘Tate & Lyle Shares® means the exsling @wecrdiioemlly alkdled orssoed G0l psid
ordinany shares of 22 104 pence sac in Ge Gpilal of Tale & Lyle ard any farther such
ordineny sfares whizh are unconsitionally silolked orissved beicra the Scheme Decomes
Effaciive;

‘Tate & Lyle Statement” has te maaning ov'ea 2o din D-EIF‘EIﬁ*EIFIh o thiz announsemsnt;

Third Party’ means e gowereresnl o goverreenbal,  cuons-goeestumenhs),
gupranalional, stalutory, seguiatary, ervinonmeris o Ineestgatlve boy, courd, frede
RgANCY, assocanan, instinton or ssifraguiatory sutharnty, or any oither body o paErson
whalgneyer i any jnsdiction:

UK or *United Kingdem® maans the Undea Kingdom of Great Sriain and Morhsm
Irelzend;

*Undisturbed Date® meana 13 May 2086, caing the last Bdsness Day zror b the atart o
the: Ciffer Period:

WS o "Unlted States” mesns the United States o America, I teriteres =ad
poaseszions, any stake of the Linited States of Smedca and e Cistrict of Columba;

U3 Exchange Act’ meana IS Securttes Excheage Act of 1834 {35 amanded), ard he
rulss snd regulations promudgated thersunose, snd

"US Securities Act' mears LS Bacurilles Act of 1933 jas amangad), and the rukes snd
requlstions promulosted thereundar,

purpoess of (hs ammouncemeant.

"aubsldlary”, "subskdlany undartaking and "undertaling” hawe the raspachve meanings
qivan o them by the Comganies Aot 20400 and *assockated undertaking® has tha maanag
cqiven tex iy pammgraph 19 of Sckoedoke & etk Lame ard Besiomesized Companios and
Groups (Aocowls and Regorls) Regdlaliors 2008 (ol Fan paragiaps 180000 of
Hohedile & o thoae HEIH:JEI]GI'IEI WA sh3Ell be exciudes tar his II-LITFI'D'-E:&:-

all refarsncaE to 3 stetutory proviaion or lss o o any order or reguletion skall be consirusd
as i refersnce io that provisen, ew, ordes o mqulstion 5 extended. modisd. amendied,




S fd

replaced o re-anscted from ime o time and all sieivony instromants, negifatans: and
crders fronn bere Qo o mrsecer therenrider or waliedly ceriving theserom

all reaferesioes o tires e lo Lascoe lime unksss alhereeise siatesd

all mmhareress i "B, "GEF”, "pence’ End peniy” ars b0 1he leelul Gamendy of e United
Kingdam;

all refargacas o 'S, "USH", "USS", 'cants” 50d "eent® ars 10 the Izeful corrsncy of tha
Limiterd Skares of Smersas; A

retfeiriences o G singuliar ivciode e plural ard wioe wees







Link] aters EXHIBIT 10.2

Co-operation Agreement

Ralating to the takeover offer for the entire issued and io ba issusd share capital of Tale

& Lyle pic

Dated & June 2026

TATE & LYLE PLC
ared

INGREDION INCORPORATED
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This Agreement is mxde o & June 3026 between:

1] Ingredson Incorporated . & corporstor ncorponsied o Delesaare, Uniled Sheies, witl by
arincipal axeautve oficaes loeated 77 b Wastarans Oarporate Certer Wiestckaster lienis,
45, Unied Steses (e Qffarary: snd

2] Tata & Lyl FLEC a company noopoaresad n Englend ard Walas wilh reglstanac numbar
A0ITE535 whose rageiered office le al B Martle Arzh, Lordon, Uailed Kingdom, &W- 7EJ
e “Target . arnt fegeste with bee O e " parties")

W horeas:

i Tre OMenon rilends fe arvicurss g limrinanlion beeake g recomrrmendasd &% e P gl
meupd ard o bez isseer share cagial of tha Targed (Be *Acquisitian®) b ke implomardsd
ay way af g Seneene o Fke Offeror 20 alects Inececrrarca with this Aqresman ard ira
Manel corsanis, biv day of & Oihar, or the beane and eugject 1oiha coaditors sel culin the
Arnaroaimiznl

idi Tre parlies are wanigricg nlo Ciy Agreemer? o bave cerlain sleps oo mplemen e
Anruisition anesh B reeand sher respoctive abigatars relabng o such mattars,

It i= agreod o nioees:

1 Ivtarpratation
I ihig Agraentent, unless (e Gonlakt clierwise rmguias:
1.1 Definitions:
Accaptance Caonditian means the acceptara: condiion o oy Oiler:
Acguisition ks e meisiieg groen ol i Recils (A
At ey the Cornpanses Al 2006,
Bgresd Switch hag e ireaning gieen Lol i Clauss 71,7 Seeilolimg & any Oifar),

Aunnguncement meais e annoancamenl detaiting e Errs and condiiong of 1he
Acmisilion w be made under Bule 2.7 of e Code in substandially the formeselaol n
Srharule 2 {dnnsincemand) dodhis Agrarmanr;

Business Oay mrans ame day whick s not a Satoday, @ Sonday ar 7 peblc andday, on
whikzn penks ara genersly opsEn b Dusness 0 Longon

Cash Consldaraflan has tha mearing qivien b ibin he Aarauncament;

CJdDA mEars e confdsrtisity aad ok cabersa agraerment babaasn the Ofarar the langes
ard e ressective legal counsal in ralalion L the Acgaizilizn cated 15 May 2026

Claan Team Agreemeni maans the clean tsam agresament enbamd ine batwesn ha Cfancr
Al e Tarpel in relalion o e foguasilion dated 16 May 2026,

Chaarances ineans.

il any sprovale, aulhiccigalions, consenls, Garlilizatas, dearanses, detarmingiions,
firclings of suidakniby, permissins, confirmabions. comlon kiees, aed seempiors or
wirwars that are senuingd 10 e chtangd;

i} al fiings thal am required ta bz made; and

jiii} al wailing porocs that are neoossany o hmes expered.
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Tram ar eacier any oF the s, regulabors o practoes apalied by any Repalsbar Sotbariy
inr undar any agreamesnt oo amangemants 13 which any Requiatone Sushonty 15 & pary] n
sonnesizn et the eatiztasdizn of one 2r marg of ke Raquletory Condiions - and gy
melerania o Ay Cledaranoes favng been "satisfied” shal ba constroad a8 meaviog tal (e
Tnmgring have Eeon ablzined o wnere apirspiae, mace or cenined noaceandanee sath
e ralevam Hequiatosy Cardiizn;

Cada means mn Gy Dace an Teeamears ard ¥angets 25 e lima 10 ime smaadsd and
nibeprated Dy e Fanal;

Compatition Law mears e Comaetiizn A2 188 1he Enferpeise Aot 2002 Articles 101
Al 102 of e Traew on e Furclianmg of e Europmay Unione, Coundl Regulalizn
T2MONEL, Coundl Regoloon 13805104/ 50 and any other ew or reguelation. nnoany
uradiztizn raleting o far competenn, anti-ivast, mancpaliss. marger coninl oo smilar
raltars,

Conditiens mears

Hl far 52 leng a5 1ba acgussen i Birg rplementad by maens of the Schame. ke
i ard ordilizns b lhe implenmrcabon of te Accuisilicn as sataul in Sapardis
1 b dbe Srroneement (s may be amended by sgreement inostiting bebeeen the
narties and, e requirsd, win this carcant of bR Pane!: o

tii if thex Bcrquisiinn = iralementan by maans of w2 Offer tha cardilicns mefemed o
(I} abzve, A5 amarded by reslacing the Scaema Gonians Wit he Accegtanca
Condian. end ag may be further amarded by agreament in o wiling aelsseen e
parlies urd. wehiene required, with the corsaenl of tie Panel,

Confidentiality &greement mears the confidaniialily agqreement bevawsen e Dferor and
ihe Tergat N redation o e Soqusbor diaded 18 hdane 202

Court means the Hign Soort af Sasbce in Ergland and Sales;

Caourt Mocting reans the maesting or mestings af the Tagat Sharchodders o e comeened
ay ondgr of the Cowrt under Ha A3 for fe popase of corsidaring, and.if fBoagat Rt
aparcying Ik Schare (& O witholl smendmansy  indlcing 8ny adoumment,
awsiporeirent o recooeening Grereal, rolice of which is o be oomained in e Seene
Caniment;

Caurt Sanction Hearing Date mears fke dote an whick she Sarcian Heanng akes pace
Effcctive Date means the dide apan which:
lil e Schermne Secomes effectve ivaccondance weh s lems; ar

il il i Jifferor elects o rnpanent the Soguaisilion by spesnsg of an Offar nsooardance
vilb the tarmes of ths Agreemand, the Gfar bacnmes or & declared unenndeonal;

Group means, in eahon b6 oany pemon. such porson ann ons sunsicanes,  subsdany
drdetakirgs, aoding covpenks and oerant pnoerskings ard the subsldharas and
subsdiary undarakings of any sush falding sompany or parenl wadaneking, and the Diferor
Group ur e Target Group shall b corstaoed seoorcingly

Law mesns any appeliceble sleiobes, commen law, rues, ardivarocaes, repulalions, podes,
arders, judgmenls injenchions. anls. deorers, crecives. geeerrmicntal guidelnes oar
mieprataicng having e fovce ot |5 ar Ewlerees, In gach 2350 of 5 Ragulssong sukarty;
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Listing Rukes mzans ke "UK I=ting roles” mace by tie Firaneial Condost Sadbarny
arsnam t2 “art 4 af he Financial Secacas aad Markess Got 2000 and carainad in tha
Finanglal Conclact suthorily's pubicalion of tessme nams,

Laxmg Stop Date mears 3 Oacambar 2067 or sush Ieter date 5000 sither parky meny noitty b
I oiie: parly, provided Lzl such cale shal nol be lalar ihan & June 2028, o (i) te parbes
iy apres (eitrer witk the consenl af the 2anel ar at the direclion aof the Pansl andes katbe
an Seslizn 5 ofappsncin ¢ oot te Gada) and, i requmsd. 35 (he Doun may alizes

Modlce nas tha meannp given in Glagss 15 [Maines);

Offar maans, dika Ciforar aloces imacnordanes ek his Agreemars ard ke Pane consenks,
mpamameian of tha Acoulsdizn by way ot 8 tegaover offar (8= et aer s dehned 0
Chapler 5ol Far, 26 of e &2 oy e O, o an allilale e, o gsgaie he andie
aaed ared Lo fie issued =aee captal of te Tages (otkaer teecany Tangel Shares held by
tha Tanget in eascry] inchicing, whara tke oarcat edmids, any subseguenl rowissan,
varlaion, axtarson Jr renswal of such otes

DOffer Documeni wmaans e (ocimant dsspabched o jamengsl ohers: ke Target
Blarahclcars wadar seliclyany Oller would ba mads

Ciffarar Direciore reans the dirachors of e CTeror romm e b linw, and Qfferor Director
sinal e consirued accordinghy;

Cfferor Information means infanrslion rebating o tee Qe e Oferor Groap, any
memaes af the Cfarne Gracp oe are Cffcror Dineehar;

Panel means the Pene an Takooeors and Hengom:

Proceeding mams any cal, criming ar administrative claim, beadng, aclion. arkilrcion,
ihgahan suik, oemand. avestigaticn oo alhsr pracescing

Regulatory. Authority means Ay ceatral bank,  mnisire. goearnmental,  gquasi-
Jowarmmental, supranationsl, stafuiary courl, ragulstary edminisreTwa ar Imsasioalya
oy, egency oracthonty, inshadog. bul nollimiled W, P aasicisiag poears in rekElion o
arti-trusl, comzediteon ar marger carcal, repalatary fncludeg foencial regulseeg), g,
mpading or fomeign Mvesiman: mattars, or 2y pihar autonks, rede apercy, essociaian,
naliidion o prefagelons! o envinorenental or Aeallh sad asfaly 2ody, In any relewant
warisdizlion (ncluding e SEC wnd e Meee vork Slock Excliamge)and-arny oller repgalatary
atharty (i asch case ) whioss oarsoend, areith swehom @ sebmessioe. filing oo amifizatan. is
TecasEan 0 ardar o salisty ety the Requatery Condrans, and Regulaiony Auathoritias
measng &l af e,

Regulatory Conditigns maene the Condilione et out in peregrapns & bo 30 -3in) and
I Tindustea ) of Parl A ol Apoencis | o G Aanaunoengol G and Do e scdaek Bat, in e
cse o parapmphs &nd and Sia)l, e elewane Thied Pardy® ender thase Canditions is a
Hagularery Aushonhy)

Ragulatary Information Servica masns o Hequlatony information Sarees B8t 15 aapoovsd
gy the FLA NG & on the et malntainad &y tha FLA;

Remadias  mesnE B0y COMATarE. wasRdrEE. commitvaris, uncarskings. remaciaz
iinzucing ary disposs sale, bensher, diveeliore Scenca, belssioorsl comntitments,
whitaer affered baefore or follesing completion of (e Scouisilion, ard any prsdieestineme
marmansalizns ] or assuratce ffinancia: arotharaise) afared of requned in conrachon with
1he catainirg of any Clearances, end Ramedy shal be sonslrved accondingly,

AL T

e




Sanction Hearing rmeans the earing by the Cours af the sapication o sanchan the Soneme
uredes Hert Fhoot the S0

Schama masns he arepasad scheme of arrargement ardee Part 28 of thie S0t betverarn 1ha
Targat and ik Temet Skarshalcars in comnection with e Acquisiion, with or sugjest b sny
nadificalion, addilicn o Sordilicr approved o ingosed by e Coarl and agresc by lhe
Offerar ooz b Tonget;

Scheme Conditions mepns thoss oordilions neferred 0 in paragmaph 2 of Paril A of
Spoencia | i e SAanoumepmars;

Schamo Documant maans the ciecolar @ G osenl o (amargst athers) b Targe
Sharahzicars sating cul, swang athar 1ings, tha hol tleme and 2ontibons of fe Schata
Aird the noticas consening e Courl Meabing and e Taged General Meaelng. nicluding ahy
supplernental circalar or dosameznl regquirsd by Laee or eny Begulalosy Sulbarily oo be
nualished in connachon with suck crrular;

Scheme Rocord Time has the mazaning givanin the Aranurasment;
SEC rneans the: US Sacwdlies ane Exchange Commissian,

Sensitive Information maans. in melation o oach ety any commensalle or compsbtechy
sananmee mfarmation in respesd of sack parly's Saraug and any personaly sensities daka n
ragpact of he sheranoiders, amiplovaas, drecions or alficars of The manmters of e pary's
ETEHTRY

Specific Regulalory Condilions meang e Regulalory Conditions sl oul @ patagraphs
Aaj G finches sl of Fard a cfappandic § o ibo Annovneeonent;

Target Board Recommendation means & unanimeus and drqualified recomimeandastion
fram ike Targed Direcines (1 et Targed Sharshnidsrs vnta in favrar af e Schama 57 the
court deating and the Tame? Rasoulicns &l the Tanget Geaeal Maeling, 20 (i) it Difancr
arcimeds byowesy ol en O Jin accordance willy is Agreenrsanl ad will e Paned's
aansent (i requirediy o pooepd the Offen, as e case mey o)

Target Board Recommendation Change meians:

iz if e Taarge s miakes wn amaunoemean s prioe b b pobliceSor of fhe Scheme
Larcument that

t) Ak Target Derectors no longer atend to make tie Targes Boand
Racomwmandabon ar Intard 2 asvarsely modity o el sucn
racorlimencalion,

H ather Dnan whare an Agreas Seilch nes cozarac. B ehall nol convans
Iher Coarl Meztirg or b Targe! General Maslicg; ar

fep alhier e where g Sgresd Swilch bes oosaimed, il nlerds ned o
putlisk the  Srhome Documor:s or {7 different] the documom

aomvening tha Tanget Gararal fesding;

1Y ary allire i nclpda Be l6gst Bzad Hacommendahon in thi Eenpme
Dexcumant j2r i ditterant} tha docamant convaning ha Tegst Ganasal
wleaeinp o wnere g Agreed Swilch bas occorred, @y Bilure o nclude e
Tarpel Board Reczmmandaliznin the Offnr Documenl:

(il athier than wheee an Agreed Swilch bas soairee, the Targel makes an
ananunzament has it snel galay e corvening o, o shall adoum, 1ba Cann
kel or the Targel Seneral Meating boan dreaeciad deve o o3 caba
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w1k i later than the atestdee pemilked o Sarditizn 200 ane Sardilion
#ibi raspachvaly In each case withou tha pricreniman carsar: of tha Cfaron
|Xcapt whena such datay o gdjodmment 18 (81 spproved oy the Orftedar in
wriling: or (L) solely ceased gy ogistcal o preclical reasons Gevare (s
Tarpal's roasonablk: contol, prowided  thes dhe Tamget ases  opsanabio
EMIEAVOLNS 10 CONyena of moonvans me Goun dWasing o 1ha large
General Meeling (es spolicetale| far the earies dsis rassonably sractcabia
finactordancs wilhihe Code md any alher apelicabis L] Tollowing soch
annnunzemeat

el arme wthdmmeal, adwverse punliication ar adverse modification of Bie Tange
Hnard Hecymimardation (including whera tha Iengeh Dirachars indomn 1he
Offarar et Ihey e fongs interd & omes e Targel Baand
Faoomwmendation o e ibey intend o wilhdres or b adeersely gualify ar
marfy 5L reoammerd aticn )

(Y] at any ome prar &1 lhs conchesan of the Coudt Meeting and the Target
Giemenal Maetng, eny faikarg 1 publcly reatfirm or re-iss08 e larged Eoad
Facorrmeandation within “hwa Gusineae Oays of he Dfandrs raessnabs
repaest (oo so;

i il, aler dhe Scheree bas sesn-approved Dy Lhe Terpel Sharehoders anodo
ke maprownl af e Target Resalutbars at the Tarpat Genersl Mestng. tha
Tsrpat Ceneciors anaounca thal thay shall net Imalemant Iha Schama folbar
Fan in corcection wilh an enrowncemeant o gn Ciler ar ravlaed alfer &y tha
Offerar o aree of ik cormerl asrties for (e Tanges, or

i) @ thind garly arroenices @ firninleslion urder Bk 2,7 o e Code Lo ek
an offer or revsor pficr far the Temget fns whothor oo nal it is subjed B2 tho
RETEfAchan or wavar af any pra-cardifions, which i mecommendad by 1ha
Targal Direcions,

Targal Directoreg meana e drszor of e Targal drom firs i time),

Targal Genaral Mesting m@ate e gensal maethg jincucdng ary adowmrant,
smslporarenl o recareacng hereol of e Targel Sharelalders o be comvensd o
aannecdion sk the Scherea for he parpose of considenrg. ard iftbacghs fit approsing, the
larpet Heszhdions:

Targat Raselutions means such saerehnider resalukars of e Tange® o be prapased @
1he Targat Gansrsl Mesating for lha purposes of smonget othar 1hinge, aparsing and
rnperiling Fie Schierne, e Acquisilion ard, subvecl lo the Scheme bEooeing EMfaclive,
ke acquasiinn by tha Gfrrme of 2y Toegat Skaras issuad ar irensfered oot af Feasury afar
tha Hchame Hacowd [ime. incleding cealn amardments i e anizbas of essacetian of tha
Targal, and auctt otvar matlass as may ba agread belaaen U Tangel and e Ciieor aa
neasrary or dusicabibe for the ourposes ol inglermentng e Schee;

Target Sharehobders nears e regislersd holders of Targel Sheres [iom Dome o Gire

Target Share Plang mears he Tale & Lyle Sheresswe Plan 2020 apgroved by Tagel
Sharchalvers on 25 Juby 2020, ihe Tale & Lyle 2030 Performance Sharo Pon sopoeed by
larpat Snambalders on 3 Dy A0, the Tabe & Lee 4013 Fafomaace Share Plan
aparseas 0y Targel Shamhbaldars on 28 July 2012 snc 1ha Tale & Lele Cecrediznary Snolg
Bornes Plan 2024 eeignally saproved by the remeneraiian commilles of e Tagel oo 21
Seplomare 2000, pach o amencoeo fraom Gme o lime;
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Target Shares means the anline Ssued o e e issued ordinary share capitalaf the Tamge,
nchiding arainary. shares of Me  large? ppoesented ' amancan [1apasiary S0ams
avicancad oy Aamancan Daposilary Secepls; and

WAT maana {11 ary walua ackded tax mptsed by tha Wt Aot 1084 i) any far Imgassd n
cormnplizsice wilh e Courdl Direslive of 23 Movenioer 200G 01 Uie conmon gyt ol value
aoded e (EC Dirmctwe 300GT12Y, and dii) army obier e of @ senilar ralune, whether
rpased n e Lniked Kirgeam oo 0 a membar stabs of e Furapsan Unicn e substihdizn
o, ar favisd ncacdition 1o sach tax rehbared 0 n garagraahs door (i asoda, or imgosed
algealiere.

1.2 Announcemarnt
Terrmis o bul ned defined cepressy nthis Sgreement shall, unless the oomes niboreisoe
mnlires, kave A mearsng gwan b ke inche Snrauncemant. In casa o onconsisency
1 dafinsions aet ol in this Agreament ehell take presadansca.
1.3 Clauses, Schedules
Fehemrizas W this Agreamenl shall indlude any Reclals soo Schadoles o4 erd refenanoes
i fdauses and Echedules avs o closes of, ol scherulss 1 ks Agreament. Bofescnres
o paragrEhs At 0 peregisphs oo ne Aqreamant ard o Pets sre o Farts of iha
Schedales,
1.4  Singular, plural, gender
Referepoay o ore. gender incude o] gercders and references o e singoan incode he
nluree and wire: Yinrsa
1.5 Relarences o pereddns antd cHNREnios
Hatanancas ta:
144 aparson Nzl any compedy. parraEeship oo unincomerated assocation (whather
Qr ol Favirg separale leqel peraonalivh and
1252 g compars shall include any corpany, coparalion of any bedy corpareta, whenaal
and however incoporsied orastabished.
1.6 Retarancas to subskdipries and helding companias
Tar wards holding company, paant undertaking. subsidiary sni subsidiary
undartaking shall have the same maaning In ihs Agreamant as her respecies detihfions
n e &3, as applcabie,
1.7  The Code
Whan user in this Agreerers, ths cepressors acting in concert, concert partics. control
arel affar shal o constrien 0 arcomares with the Cara,
1.8 Modificatian of Statubas
Hatanancas i a shahne ar statiory prevlslon Inciudal
1T et sletuba o proveEaan as trem Hma bo s mod @, m-snacta or corslated
wlalhed befare or sller the dabe of Ihis Agreamail,
182 any gaslslstdbe o slalutory provision (8s from thre o Jide rmcdilled, re-aracked o
consoldited) which (Fal stabule oo provision bas direcly or indrectly replacesd: and
183 any subodivale mpelalizn race oo Lene 1o Do uncer bal stalole o slaloiary
provisimn.
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Tima of Day

Hatareroas b bres of gay ama o London Sime, unless oiiersise shated

140 Aunendmeiks
A ralarards bz ary cthee dozaren] reterrad o In thie Agreamar 15 & rafarance 12 thal olhai
desurenl as arerded, revised, vanied, novatad or sapplmenbed gl ary lime.
141 Haadings
Hopdings shall b ignnmed n consmune this Agrocmaent.
112  Informatian
Falerareay o bocks, recuwds or uller infemabion wagn boske, igoonds oeullar mnfornalicn
nany Trm ineludieg papar, decirccnically sionod dals, magnolic media, il and micrsfilm.
113 Legal Terms
Feheransas W ary Englisls =gal e shall, iv respecl of soy juriscicior olbe ban England,
ae earsinaed s meierennes e the kem or carcsp which mes: aearke carmespards otin
ihat junsdiciian
114  Hon-limiting ettect of wards
Trewards including, inelude, in particular ard worcs of simiar effecd shall not e deemed
iz the general eiect of ths wards o6t preneds tham
115 Meaning of “to e extent thal” and similar expressions
In thi Agraerment. "ta the extend that”™ akall mean *te fhe sxtent that' snd rat soialy *IT,
aird snmitar eroressiong =&l be conslread [ hesame way,
2 Effective Date: and Terms of the Acquisition
2.1 Effective Date
Toe wldigalivns ol e panleg e s Aol ather Bean Claage 1 (iedsroeadebarn|, His
Clouse 21 (Efpchvr Do) and Clawses 11 [Tomanalion) wr 27 (dpmamdmen o Prooess
dgantlinciusier], shall ke coatnral 2n fha ralease af fae dancunoemans via & Hagolanry
Infarmation Zarvice &l o betare 300 pone oo the deis of tis Sgreamant, or sach Sher data
Al Ve vs rigy be sgraed by e porlies [aod, shere egoired by the Code, e Panel may
aparewe),. Gavsa 1 darernrsianna), the Claase: & (Eforina dn amd Teoms of o
Acgasiiony, ang Clauses 19 iEmiaton] o EY TAnporiiment af Smcess Agant drciusia)
2hal Eke ethe o and Irom the cale o lhis Agreamenl
2.2  Terms of the Acquisition
224 The privgpal lerms ol e Soguscin shall e s sat eal in e Sassoecenrs=,
tapatherastn such o ierms s may beagreed babween tbo panos nwenhng (saeo
Intha zasa of an Imarsvamant (2 the errs o e Acqulstion, whizh shall ba &l the
ok dizcmlion of Pa Ollerdar) and, whara reguaed by e Colde, 2pperovad by he
Frarl.
£2.2 . Thelerns ol the Acgoisilice s ke dale ol pubicalion of ihe Scharee Dozumenl shall
b ser aut in the Scheme Dooumenl Sheald the Ofarar alecs ta mplsmaenl ke
Acquratar by wiw of an Citer 17 accordence wiih Hils Agraeement, tha Erms of tha
Sequslon shal e as el cul in e Ciler Document
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Undertakings in ralation to Reguiatory Conditions

Lifterors Regquilatory Conditions Stratagy
Excaphanea otnersisa ol by Lad or 8 Bequleory Authariy tha Citecor shal

310 dgharming Nening zonsiiad ingood taiibhead onoa timely hasis with the Targed, and
copEidariag, 0 gxod e, rasscrabee crmmarss and Wees rom 1he Target, tha
sbalegy Lo by pumsaed (o salfling e Repalaary Concibors {incladmg morealion
b any Somados, F orinad)

312 ot s prosere thal each memaer of is Group shall nal aed skall insiruct shid
any person ashrg in eorcart ar deamed o b2 s3ing in carcar wib the CRaror shel
rzkh &apoy, o submil sy noliflcalicone o aUamisziane fralsion & Clearancas, olhs
e iee Clearanoes melalivg o Gee Speific Segulaiory Condilions, wifoul e
priorarten consenl af she Tergat ann

1.3 pramgy contet and comesaoos weh are Regelstory Salbardy inorelacar ooany
Clzararsas snught ay fis Offesar moraspact af e Acquasiing In accodznns with
iz Agresment, induging auimilling &nd praparing, ik te aseislanceaf te Targel
in pooardanioe with this Agreserenl all neoesseey Gings,  nolificalions . aed
snbkmissions.

Targpat co-0paration with Regulatery Condiilons

e lamel undamakes 12 ay-2parsta raascnable and on g tman Desis wilth Sha Citansr n
soimmanicating with any Regqulatoty Aty far the gurpzeas of obtaining &l Cwserancas
relaling lharews, ircuding providing (ke Oferoar Jor il aduisens] with eny nlormalion or
decamanls ard ather assistanes and aeaess fnclidng preding reasenenls areass w0 1ha
Targal's parsanne’ ard edvlgers| g5 may ba raasonably mgusstad and necasasry for ha
owpoes of maving & subimissian, Aling or nalificabion (end- cregerirg dralts of e gaone) Lo,
ar responding o guesions reen oy relsknt Reguolory Suthoeily i eletion b the
Hagularry Greastars g= span a5 prectcaba, arsddad that rothen in ks Siaose 4
{Unslarlsginggs i omalsiion o Seqnaney Conoiianel snad modirs 1he dirsckars ol 1ha Targed
()

228 comily vl Clawss 3 vaon g Targel Blard Racocmmencalion Charge,
322 maimsn Wer recorenandstoe of 1ha Acuigilic:,

223 adjodrn, poepone oF seak 10 pdicum G pIEtpone (0 rAiran o edloarning or
psizining or seeking W adjearn ar postgooe ) are shensholoer meslicg or corl
haanng which hes beon e shal oe coreensd in ralabon 10 ke Acquisition; or

224 dwidhout prapedicg baoany e ebligaticn ke Terpet has undar ks Apesment]
require the |ergst to make any charga (oe rafren mmomaking ary changa) o 1ha
trnetaba far imalemeanting the Acoulailizn,

ared rexthing mihes Cledgs 3 (Ln0smakinne S sigdhan i Seguitalon Conidihacs] ehall raguing
e Tangel Lo agrae [ o @aeisl woln ary Rereldiss sroposss by or agresd sl the relean!
Repulatary Awthonbos,

COHaror undartaking te satisty all Reguiatory Conditions

| ne Offerar sned kake, and shall procura thetascn membar SF ks GSrup ane instracs sned-am
pergnn aclirg in comcar or desimed 10 Da acting in carcarl with tee Difenar shai take. sl
ey Sheps oensure salislocion of he Regalaiary Condiorms as soor as procicabie
fand i ray pears, in sufficicm ime sooas w aneble tie Effecties DRic b eecarat least 3
mantns pioe i b Lang Stap ate; provicad that the GAgroe shall ant e renuives @2 fecsp
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ary Rermedies that are sdvemsa taa meterial exieet b tee Offorer Sraep, akeeas ooencla
{278 ‘Regulatory Underaking Cane-out’ ), This shall inclede. but s aof imdad o

.1

1.2

3323

214

23

3.8

sukjecd b Gluses 212 and 24 making as =non &= reascnably praclicehlz ana n
any avent

(I Ain 30 Businass Oava of 1he Jabe ot Mils Agreament (o 5U20 oibar dete a5
siraed belwear e paries), any Tinge (o pre-ncif calion engagemant o
drifl fidngs whens reguined o cusiomry] with the Reguiatany Sulborbas o
1k Lipstar Skatees, tha Eumaean Hnizn, Grena, iha Lirikad Kirgaom, Badicn,
Brszil, Tarzaria gnd Zanzizar, snd

il wrnin 45 Busingss Day's of the aateat Mils agrearment o sLsh oibar dale as
arjreed belvean e periias), any ke (o0 pre-ncticalion engagar=il o
drisfl Tiings whene reguined o cezianiry) with the Regulalary Aulkorses in
Carada. Bosn Komes, Cniambiao and deder dka Farnign Sobsicies
Racudlation (L

In s casd 0 oorecticn Wit the Requiatony Condikzre and. any olbar Hing as
agresad balwean the parsag ag necaseacy (o0 e anpeamaidaton of he Acgusiian,
and =Rl respord Ao sy seppiemersal mgdices arcd fike ane acdilions) infarralinon
recasten by mny REQUElny Suharsy a5 sapn gs mesonaby prachoable aker
recalph of such requasl, hicluding s nalevant nolfleetion or submisalzn;

nezt. and prozunng thateach mamde of A5 Ciroop ard 19smaeing ikat any parssn
acling in concar o desmed o be acling in concerl with Cue OMlerar shal not,
wilbdrwing a filmp, sobmwission &r aodificaton o any Begqualosy Actionly, o
robernn irtn Ay fmming  agrasment, urdeestarding ar commitment s any
Fegqueatory Auibar oy o enens sy wallirg cedod o nol slees te Aoqusion, wilhaun
e Taigal's o wriller conzenl,

taking &l =laps racessary or dvEabie o gesio.
i any Cacleration of incomialetansas Gy ary Ragalatare Aulloriy, and
(il gy guzpanslon of any faview perisd by eny Reguratony Sabhoeily,

sbfezt 2 e Ragulabory Underfaking Cane-cab e:zepling the Imposiizn of, or
affering damd nol willdiawirg) and exacoling, oF agresing any and all Reredes
jincluding 5w s omay besgisnst e comerersial interssts of e Dffenar Group)
nacassery nabizin she Clearences in sufficient hme 50 38 b anahia tha FAachan
Diate 1o aocur ak st 3 months aricr bo e Long Shep Date;

daterding any Precseding - dacheding any Procseding seskirg & amporary
resslraining arder ar predimingry ijunclioen] wlich ecls, s=eks, proposes a hiealens
ta proernl. defay orimpair the Efncirae Do otceming a2 keiesd 3 marshs pror doodke
Larg Stoa Dals; ean

witheod limenn the forening § ary Laarancs remens ausianmng which oo
mear Ihat 3 Ragalghary Condfon o0k not ba 2ansfal i aamident fima i araba
e EMzclive Dale o ootur al beasl 3 monlle pricn o e Lang Sloa Dete, the Oz
shall;

i subipzct fo e Reguinloy Undercking Carve-wal. anter inds an armangemasnl

arrh 1ha Hanulatry Sutkariy 2an such ohier paras a8 may I NSy,
gy wnich e EMectya Dabe could ozcur at laasl 3 warihe prior 1o e Long
Elup Dale, incleding, © necssseey, agresing ooy underbEaegrs o0 bokd-

AL T




il

seprrais mmpemenls Ay such armrgement bairg an terms acceptabde
and agread to by tha Reguatany SAuhealy in sdyancay &0

upsn amenrg inka gny sTRngemant 8s oarmampaied By Claase L0
abzve, wak'e 1ha Hagulabary Condfanris| o wnikzh tha ralaveat sutstarding
Casrance (a|aled,

3.4 Co-opcration beteeon the partics

141

Weithons prejudice o Clouse 303, the Ofencer i the Tenget sqasi wiok co-aperdnealy
and masarakiy with sach otber and her mspackva sdvisars in reation otk
Requialory Condifizns. Sava W ke eadent probibied frem doing 20 by Law or
appiable Regulalore Aullories, each ol 7] e Tarpsl and {i e Offaeicr sial i
and w1 the cdenl tkal such steps kave mat alecady beon Eken orer b fe dake
harst);

i

e

L)

vl

preeds asan athar ior rher arwsars) witn draff cepies af all filings,
malificetiors. suamissions: e wilan commuizelors b bs mede 1o sy
Fagaletary Aullwaily in relalion o cblzning anry Cearane, al such e as
skal alkw the ather party a reasoaabls apporirily e orowds caomemoets on
such rlirgs, aoidizebars. susmizsizns and cormmunicetans babom fhay ana
submitied orsan,

l=boa inlo &=kounl sech neasonatle covmeanlbs mads 2y e olbar parly [and
Wi achesarsh g =ach fiinge  ooliiceloes. subieesione and
communicEions:

privids the other msty aith any informaestan or daeumerks nosecsrdancg
#tn e {daan Team Agraamani, &6 rasessany and ottar assstanca and
AcCAEE &5 MeYy e ressanably recuesied end negessany or tha purpoae of:

e makirg A submisson, flieg or acidzation ooany relesant Hagulshory
Aufbaiiy noelalor o e Regualey Condionrs a5 soon as
practicablo; ar

el subject io Clus: .04, e idenbfcation, siructarng s premssalion
=f amy Rpmndins;

makr e parky’'s represarleEives swailahn on reasnnatln notos for mastings
and mataral sleahora 2ells aonesied Dy oany Hagalahory Aacibarmy n
sohireslion wih e oblaiving of all mecudisile Clearanses - and  [he
rnpkmenbation o he fSooguisition;

eriere permilled by e Bagalesary Aalherily, gree e ather sty Geend their
lapal arvmars) reasmnzhlc prne ralice of, ang @loe prrepns tominarad by
Iha cthar perts, bo atand al nen-adainstratlve mastngs andiod talephara
sells wilh any Fagulsiary Aulborly in conrs@ction with the oitaining of -all
repuisie Clearmnees ene heimplerariaton af ke Acquisilizn and o make
arad submissions furng such masines andlar ieaphonn calls, provided B
mLSie procadaral or leive updals communications shal oe exduded; snd

5 802N a3 massorably praslicehls, provide the alter cary (or s sdvlzers)
win Gopws ol ol filoge, ocliiicalions,  subimEsone ancs  wirtlen
cornrmanicabang in b form scbmisied or senl oy Regubibong Aoty in
ralatan 12 akiainng any Gleararos:

kenp the ofes party irfarmen ragubsdy ard prompey of the arogross sosods
zalisteslizn (or ohenizs] of 1ha Reguiatony Gondbans. Wahout praficcs 0 1ha
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4.5

36

genaralily af the farspaing, the parizs =0t keen each other inforred a5 sann a5 is
reasonEaly prazticenla of devalopmants which sre makarial or pocardially matarial o
e ootalning of any Chamarcas andior e bmedy sallztection of ke Raoulshary
Condiors;

343 keep he alfier parly's legal advisens Gapled n oo espondancs with any. Ragalabary
Mathorily ncornestion wiib the cbianing of any Seesmnees andor the salisfaction
of e Ragulerary Geadoars:

144 nobfye e chies pay prompiy ol and providce oopes oF any malea commurications
(or in the asa ol rar-wrilen metarial communicetizns, reassnabE datalis of 1ha
opkanis ol ary sush naalenal coremuanizatioms) Tiom ary Regulalory Salbzily o
redition o pakinicg any CSlearsnces;

345 niEnken ongzirg diglogue wlh oy Regulaloy dathoerily inoorder 1 omanser aed
fariltabe 1ha pogross of any fitngs, neidcabnns or submissions and ofer sech
azEllENce and ingUl as MeY Da mEsznably natessan o pEsET each Ragulesry
Aathorily To cansides ard pragress such fiings, roliicalions o subraesons o
cannectar Wik salisfyng tne Regulary Condicars,

prosaded i tie cocoperabon beleeer dhe pares ard theis respoctve advisors wif be
aordusied Ina marner reascaraly designad o prasenea epplicanie laaswarthiant ann laasear
wiars product privilages and b ik the exchenge of eny Zansbia Infomisticn o culsloa
Goumael of purseart W e SO0E

Filing fees and charges

T CfFuror smel e responsible for paying any fileg, sdministraties ar olbar mergarn notice
{eas, mpets inchar than professoral casks] ard axpanses incumed 0 connedlicn with
chisinig any Clararcas, Jdriaas such fees and expenies are pavabla by the Targel as
speiliod by applcalde looal Law, in which case e Ofaor sl on desvand, as proroplly
as prachoable rimouse e Targel far such foes and exoeses proekded, noeoves, e
amat otira Offarcr ana thie Target snal ba responsicia 1o tha fess and axpansss aesooiated
wilty ile Gan culeige counsal and olher aguiears, conacltant feas and axpansas and ollsr
profassiveia cosls relaled o aldainng Cearances far Fee inssacions conlerolated wide
1kis Agrocmaernt (inciuding the cnsls af preperg, seviowing and rommensng onoary filngs,
noifizaions sEAmESOrs. COTESIINERRSS OF Zpmmunkahons]

Qfferar actions which could prevent of defay satsfaction of fhe Regulabory

Conditions

161 The Ofennr vncerhskes a lhe Tagel that, wabil e Regulsiory Cordilicns ane
zatisfind:

i nshal nee {ard stall pracuna that @ach membsraf its S, and s
IFal aach parzanacing insoncert or deamad 10 e acking incondar wilhiha
Offeror =hiall nol) take, or omil G oake, or pereib or caose W be faken o
omifted s ke taken, ony aclion, ar enber inka an sgreemert for, or
CENBLIMMEN, fy ariisiinn or cher ransantan which waud be reas cnsaly
srpeciad b neva tha affect of preventing or meterially decaving salishaslion
of lbe Regualory Cordilions: ard

find is=rl, in sk sl the etz gemnilbed by mopicalde Law amd any
applinehln phlgations of ceaficentialiy, infoem ke Target promplly nothe
gwant that i becomas awema of any mamaear 2f A8 Goup (o8 am parson
dcling in concert ar deermed o be scling oo with e Do) andering
Ao an agreenent for, orconsummaling, ang U ton ar ather rensaction
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e

eotich woald b sopsarably cipected Ao have B e of preventicg or
makanaky delaying sefistecian o tha Hegulaory Gandilons
Tha Offesar oonfiers that it = ned @aars as At e date or thes Sgrasmers of any

mgTler of Zicdmsianse which Grad Mmescnably 9a expeciad to mabaialy oravent or
delay WM zalisfaslion of e Rapalaiary Condlone by e Ldreg Slop Dale

Target Documentation

I e Azguisilian is baing imglernentas by rneans of e Sclame, e Oiferor aygraes

o provide prampiss 1 fe Targel sll Ofarer Informeion as may De ieasceebly
requasted by the Targel and which is regaiced e the parposs af inchision in ke
Eohara [pcimars inzliceng al indermahon Mmet s necassans “ar ibe pum@esas of
salialyirg tha relewan] dlaclozdare okligaliong under the Code snodsr apolicaiale Lav];

b argsida sl sach otbar asslsienos and access a3 may be rAescnabsy’ required by
e Targe! Tor b praparaloe of e Scoere Docanen i including ressorable aoiess
tel, i crsuarng b aoasarable assiskance s providen by, e Offemor's professonal
aAdsRTE

b procnire He the Offaror Doresiors (and a0y nehor prrsnn connackon with tho
Uteror 32 raguiad by the Fanal} acoaps responaioiliy. i ard 12 tha axkars required
fene on e b required) by the Code, Teeabirsmrtion in bie Salemns Decarenil
redling o the: Offerar, the Criferoe Growp and the Offerar Drectors. nchading any
shatamants of cairion - tatef or expeciation of tha CHEror TArsciars inrmlaton 1o 1ka
SzguEior o0 the Oferar Groap 132 enlsread by the Acquisilica) ard any ather
irfznmabion in s Scharne Docarenl o wfizl e alfare would b ragaired ande
it Cade ar appliceble Luw o accopt mosparsoikty; and

tiz, F oary supplements circule o dosument is oreguited o be publshed o
rornEriar with tha Schama o, subject niba paos written consent of the Ofaror

(ELEEN Consant Adl b B uareascnably wihheld of delesad) ard, whare egurd, 1ha
copeanl ol e Panel, eny variabon or amencinend W e Schene, il snal proomplly

pravisians of tha Gode o aspicable L aw s e Tanges mey reasonatly migest n
arder 1o Fnsdise auch docanen,

Friar o b Sffeclive Date, such ol e O arnd e Tanget agraes o

nctify the aller garly gy pronmlly @ reasensily prscliceble afler bacoering swane
tant any infarmation prowided by @ for use notha Scheme Documant &0 any athar
dzcumant b2 26 prapaad 0 conracion wikn he Acquisiion = of has hecoma 1elsa
af migleadng: gng

ha the sxient required 9y tha Fanal dnder the Code o comesl any auch false or
misksdirg irlonnationg

Cualifications

tathifgg in Cleuses 5 dUnderiafimgs B omelslion o Regolfory . Sonoiones) et 4 Tanged
Dacamertarion] skal requice any pany [iha “disclosing pary | o proeds or discloso ook
ather party any Information:

which he diszksing party (ecling meeeonabs| corsders b ba commanzalh or
cometilneely s2rsd e or confidendial information related b s asinass andaos sy
riernber of ils Graus whict is ned relesart o the Sequesiton ar ey Clearanss;
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51.2

5.1.3

514

51.5

tie i pemsonaly deatifable infarmation af o directar oficer o0 empayee af the
dezosing paty or &1y mambar of £5 Group, enless Wat indormaton can ke
reasorielly ancmymiEad dn which casa the digcloeing parly shall arovics the ralewant
irdatrEbion an an anonpmous basig) o e pabliche seailabie;

wlech) e diedosng paily is grohigiled rom dedosing by Law or a Rapdlatory
Mathuorily:
vehierre s disclosare woukd resuliin the oys of gy privilege hat subsists inrealion

e =uck rfnematien [ncluding Bol nee biten 1z mgal edvice arviege); or

in rinimstoaees. that would mosde inothal pacty baoing 0 breach o @ mabornal
contraziial ozigaiizn,

e rastrickad \nformation’),

5.2  Wilhoul prajudica bo Clauzes 3.3, 3.6 and 3., bul eubjes] svweays 1o eash perly’s obligalions
pursuand o Clrase 3 Unserabings in refslion o Reguistony Sondibans)

524 Cleuse 3.4 shiall nol reguire e Offerar om e Targed o perrd e ot oty o
i aduisrems oa attend ane gar of a coatemplated meskng or suibsiamivncall wikh ang
Requislory samonty duirg swhoch afhar pary catanmiras (R2100 Mescnably and n
g il Ikal Sensilive Ietzrmabon aould e desosed; ard

522 aach fary may radact resircied Blomalizn 1zm eny cocumeants shdmad wilh thea
ullar parly o ke resarsbie slepeio pracuare e restricled infonmacan sl
sham=d with the athar parly, ircuding, snem raleeand,

i prescding restrizied informistar @ the ot perk's Iegad sounsel anoan
axtamel coiresl.cnby basls in eccardanca witn iha raghiraments of Prachca
Staleman: 20 pubfehed by e Pang and e CI0DS,

il purEaenl 12 the Clean Tasm Agrasmant

(Il gursaent b addidons: procedures agresd aetaaan he Cihenor and The Target
I snizure compdanue will Campsaliliven Lav, o

(i) e Uedosure o ile ofbar gy would reseonaily beazpaclas 16 haee g
malenal adverse affect an the disclesing party’s legilimate business inlerst,
prverding dinercHy A Requlaioey Autandby ek a ann-conficeral wwrsion
of any ralewant Aling, submizsizn o comimardcation being provides 1o 1ha
cifier perky).

] Implementation

6.1 T Olfarar wadarlsias

B

61.2

ol o objec] G, enc slall Co-opsrabe i gaod Takh wila, e Targel nrsialion W e
Sanction Hearing aeing comeerct as =saoon as reasonabby practcatle falliwieg the
zafistection or wakvar il e Scharme Carditicns and the Hegulatary Gonnihons

nzkn majees o, ard shall o-cparata inogand frith vk, Be Target 0 reation b, tka
Sohava baing Imglemental a8 &0 & Mmesoraby pracicable Wolosng ks
salisladlion o weaive ol U Scheme Cardilicng, and (he Rapalaizry Cadilions, anrd

Lre v fabe fhan [ Susinges Day aron o Fie Sancior Baaing, (o oeliean a venllen
rizbice o e Targe! confoming eithes
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6.2

6.3

lid ther sadisfestion of all Conctars ar waiver afall Candilicns et ons eet o be
satsfan athar Mmen e Scheme Londiion ralahrg to the seachon of 1ha
Scharme oy the Courfy: o

IR i imtention 1z invoke 5 Gongibdon [IF parmbied by 1ha Panel), nowhizh 23za
e Ctarer ghall proeade (e Targl wwilly delzils of e evenl which has
nocurned. ar cinamskmees erhich fives arsen whick the OSoroe easoosbly
sonske= 0 ke sifficlently msterial 4o tae Farsl W parme ths Cfferar b
oo the Condition o real it as ursatizhied orincagable o getElacton

and, it and 12 1ka exlent tkatall of the Sordillons (other than 1ha Schame Corditkn
retaling s U sanclion of e Scaere by lbe Courl) have been salelac or, whiem
permEs bl wareed, the Offerar shall eilber: (@) insiruct cownsed o appear on b
Urfernr s bakaf at ks Sanchon Hearng and ta andetake oo fhe Gourd 15 0 booed
by ha larm2 of e Schamea inzolar aa i raletes oo the Sttanor: o 150 nalily e Targed
s il agrees o b board ay lhe Tangel s counsel sod wderisas b s Souorl (o b
bezand by thie tems of the Scverne, The Offeror shall proeeds such decsimsniasian or
intzrmabnn g mey reasonakly be seouinae by She larged's covnsel or the Lot n
redalizi o aush undetaking.

IF the Crfferor & or beoumees aviere of any T, malber or dreomstanos thal wouold aflos: any
af the Coatihnns o br ireaked. e Ofcroe skall indorm the Tanget as soon g5 measoasnly
arect=abia, The Cifanar angraes et 77 nbencs 10 gaak fie permizson of the Fanal o invoke
a Congition il b, prior i sopeoaching the Pened, nolty tha Targel of iz inleation end pravide
ihes Tanged wilh reasonabbs details of the graunds on achich it nlends wirmecke te eeesand
Taordrion.

wilthzul prajudica W sy odbar prosizion of this Aqieemant, B Offaror ardatakes 1o 1ha
Tarel that il =ted] reasonabby co-operabe willn be Targel and Jake, and sl prosune Sl
apah mamber of ds Group ane irsinick hat ary porson acing in coaeet or doemed b b
archng In concest with tha Cfterar anel raasonahie co-oparaha weh the Teroat and sake, all
MEZAREANy OF Caairabde slagps for 1@ porposes of arabling fre apsreyal oo imalemenialion of
e Argaisifion ir aoeoedEnce, and subject e leres ard cordilions Sieduding e
Cardiizns) of, he foanaueemaont.

Switching to an Offer

M Liffarcr resaress 1he right, a5 st s in tha Anananzcment and ) siajsck 1nthe oarsam
of tha Panal, loales el soy Hma b Imglemant tha Accdlaiizn By way o an Ofar 'shsthar or
0ol e Sclenne Docurnent bas baon publned, ¥

T e Targel provicas il ok wiitlen Goneert fan “Agraed Switch')

T2 a il ety snounces a T tenlion o nake an ofar dehallbar or ral sebjscd 1o
e walislaclion ar wdiver ol @y cordilions o precondiliors as allowesd. widar (e
Codr} o the msaed ard b ssued nedinany shane capital of the Tangrs;

743  dwihoot prejudice o the Gfzroe's agat o demminate this- Agreament pumazat b
Clauss 111,47 a Tamet Bosrd Raoommandaton Shenge azours: of

A4 the Target s iIn mataral braach of any sarmees this Agreaman, provsicad that

i b CFnrmr shall first kave nodifind the Targes mowrenp of sach oreack and of
iz Inmantizn to ralemeant tha Acouisilicn by way of an Cfar; and

IR such braach ramaire unmamediad folldming e axpiee ot ©ee 15 Businass
Craye Innr e dets of redeipl of guen wrillen natifizaton
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7.2

a.2

3.3

arevaked think, in each case the OFer is mode inoooarsaece silh berres e comdoars sel
ot N e anncuncamant (wih Bny manificalizns ar amerdmanis 19 5uch IEmms . and
Zorddilicns a8 may 26 required by tha Fanel o whizh are racessary a8 3 et of a ewilch
Trenmy Whe Siclenre fooan Qe and in acoardance will e Sgreemenl.

Ir 1ha peend of an Agreed Swinch, the Ofipmr shal

T21  ayres with the Targel no imely meneer e forme ard eonters and being of
publbcation of any jsim - amouncaments ralstng e ke Agraed Switch ard ds
imglemantation and eny gropoeed changes b tha timalatle in relelon @ tha
implerreniation of e Agreed Swilch;

727 prepand e Ofer Cocooment and siab consall e Targel oralacon e pregeralion
el

723  submil. or pracurethe submesson of, crfls wod mevised deafs af tie Offer Dooameni
ta 1k Target for roview and command ard. coasicer in grad faith f2r mslosion amy
reasoneshes carmEns propoeed oy e Targel or R edvigers an such decumants,

ra.A zaek the Targals spprowal oF ke codbaris or e infarmalon o s Target, o0 w2r
velicty e Tanged o the Targal's Diieciars as lging reeponsiailty, contained i b
Crifier Documern: befare il is publ=zhed, and afford o Target easooasle ime o
considar such conmanks, In oodar fT Qlie As aparsyal [:l.nh appraval rat 1o ba
unreascaEily withield o deaved); and

T3  Haep the Targel Irfarmad. od &8 reguler and confdentisl DesE #no. In any gwan,
willin twa 121 Busin@ae Dats Wlowing recaist of & awrilben ragoest fiom the Tange,
of the ramb=er af tie Targe! Sharehedees that Pesse saidby retomed thairaeeeskance
nr witbdraws! fnms or ncomectly comaletad Fier accepianoa o shoresal forms,
e tdentily of awc ehareholdars eng the aumher of the Tange? Shares o wkich auch
farmes melabe,

Dividernd=

Tue porlies ackrowladge ard agree Gee noaddilion o e corsderslion pegalde in
oonneclion wilh tho Scquisilinn:

£1.1  tp Targed Oirectars wil be entilzd o recommend aod approes e gaymens of, and
tr Tamei Sharsholoars on tba emstar of members o 1ka Tarpet &1 ke ralpwar: fima
weill e gk 2t 1o recaive aad malain, & dividand i raapact of the baaba-manth pediod
enced un 31 March 2028 af up o dbal ol sxcesdng] 152 peroe per Targe! Shiane
itha “Target FY26 Final Dlvidend |; ard

£1.2  insdeiton 1o the Targed FY26 Final Dvelead, e Tarpat Dorsctors aall bBe arddled @
recommard and spprowa The paymard of, ard the Targed Shereaoders or ke
relaler af mamtars of He Targed at ihe reiavan tiae wil e antited 10 raceve ard
resdin, @ dividend of up o [aul rol eeeeecing] 6.8 genice per Targel Shae in resoec|
of e =s-monlh pernd erded fn 58 Seplemher 2028 (the “Target FY2T Interim
Diwlcdand” and ogadhar wib the Tergat By Firal Dividend. e " Target Peamiltbac
Dividend=™)

Trie Targed Sherehokles will ke enlilled lo recese wod selizn eny Terget Peomifled Qividend

lar par thereaf) wilkae aay reduction baing made 10 ke Gash Consinarabon

The Ofaror songents gsd shal ©oracdingd, ol sach soreant in sariling b tha Panal
sefore gny Tagel Pennilbed Dividend is ceclered) o any Tergel Paondled Deddend beirg
deciared, mads and pad for the puraoses of Rule 21 of the Codo aod aprezs thad f shall nm
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g

3.3

8.2

8.3

10
10,1

e b nght b o Condilion Mpiil in Appondic | o e Arooasczment in espaet of
such caclaretian, making or paymant of any larged Farmded Dividand

THae Cferor ardetakes in favour o e Target Rak. falksvann comgleton o the Ssodisilion,
Lol ol cruse or pernil e gaarenl of aey Tangel Perrilled Dividend b b opesoked o
cancolled pnless, #nd ther andy o the roonl thag, payment of =uch Targel Pormoood
Cdcard woild sontravara Fan 232 of tha Ack ar &y othar sa2picabla lave or nagulston

Toe Offars resarves Ve righl dvilloul prejadica o ary rghl e DTanr may baee, wih the
aongerl ol the Panel, fo mvoke Cardilion Sl e Appendix | @ the Arnoanczment) o
b Craror's sole discrehon] redics e Dash Considaration by an amount aqual ooany
divitand, sisribation or oifar sl of capital dearad, mada oF pale by tha Taroat olkar
s aay Tarpal Peeilied Sivicerd. In sach diownslansas, e Tagel Shaalokders shall
ae erlilled @ oratain ary sech desidond. distibalion or oathare retare af capeal 2ol any
raferanca N tha Announsament o s Agresment to ke Cash Corsiderston will sadeamed
108 8 maleranca o the Cash Canzdersdizn & B0 raduted.

Share Plang and Employes Matters

Tae parlige adgree hat M= provigicng of Perl A-Schaodle 1 36 Blang gl Soioloves
tdaitors) shall ppply i covoeciian with b iralernsntation o Be Scqoislon in mspecl ol
ke Tengat Shars Plans.

The parks agres thal the provizors oF Far B Schedule 1 [5hans Mansg ghd cmolayea
fAaibars] shall apply iro Gordecion with e irglementalionr of e Scquislon in mspecl of
oeran erployer ekl mathers.

Iaa larged shall dessrminieg The sirabagy 120 commeaizeing tha oresisions of Par B ol
Sehadule 1 [Ehars Placs and Enipkives Medles) 1o The smipoyeas of (ha Targsl The Targe
sinal vursall e CiTeror in eelalion se sushosiabesgy far cormmunisating U srosisions ol Farl
H of Schoduln 4 (She Bans andg Emphapre Manoms; provided that Biese fas ot aeenoa
largat Bzard Rexzmmandatizn Change

Tae parlies ggree Gal iFthe SAcouisitian is mpeemenlesd By way o the Seene, e aalies
will e g Tuth effots o ensene that tirekable Tor s icplemenbdion skall be fised sc asg
i enrhla options ard awards undar ke Target Shen Plars wheh orowica for axanosa
andai vestng upon the zanctizn o the Schams by De Cout o Bs exerciaed andoe waskn
sullfaeal Lrne Lo anabie e mauiing Targel Shaes o be igsuen or rensfemed o perlicipdins
aricr o dbe Schierne Facord Time ared ta ke baund by the Schomes ar thie same iemms as he
largat Shanmas hild by iba lamet Sharehnidars

D& Insuranca

IFans o iha axbart such obligatons are permitled. By Law, 1or 5@ vaets miter the ERach va
Caale, 1ha Offarcr underiakes i faeour of he Terpal and in Tewous of @ash o 1ha direcionrs
ard wilicers (and olien indivicozls in @ managamenl or sopeyisony sapocily or se2ving
mbts pauiwakend 1o bas af grector orofooranddar whoe see subpect o fducane dorequsialnnd |
duiasz 10 & mambar of tha Targes Groop, sach irdivkEuals Beng  Ralevant Individuaia®) of
Iha Targal and each of s subsidisry underlakings esoal ard price W he dete ol this
Mprecment o

1244 pracwe het e ornembers ol the Tieget Group shal wonour and ol all theie
resanciien abligations if any| oxisling a1 the dade af shis Apeement mgacdirg
exslusion o imttetizn o labdily of disactors, officers ard Relewant indyvidusls,
irdemnilization of oY Cars, cirediars and Reavenl lidivicdzls and advansament of
cosly ared exapenses (provded thal such ablipations ane substarcalle eguralent (o
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102

103

11
111

e seops and lenit) oo those arosidaed ta directars of the reovent membors af the
largen Girodp as al he desa of fis Agraament), Inaach casa w0 resneot o matars
axizting oF oocLTing 67 O priar o the Etfaclive Daba; and

192 provlde mesanabie sssstancs o cument aad tomier dinesiors, otices and Rslesan
Incividaats of Wa Tangel Eroop o e axtent Bat gy need & make 8 daint agains|
tre Tangret Eraup's direcoars and afficers insuanoe: palicy fncbaicng uandear e coeer
dasenbad i1 Claasa 1020 with raspact in matars axisheg ar oocareng ab oe prar
e Efachve Data.

The Ciferor acknowledges Geal, gror o the Cfeciies Dale, the Terpel may oorchizse
diraetars’ ard officers’ mswrares far balk currerd and formes dirgeloes and affices of 1k
largat saraua, mcluding withaut Dmzabon directars and otfizers ot tha larget & The daba
feres! who malirg o whose enpiayment i lrminatas an o price o e Elleclive Tale n
connestion wilh the Aoquisilion, o acls and omesors op o and indoding tae Cfzchve
[sate, a1 1k form af rar-aff covar far a aeand of six vears fallowing the Sffemties et (ke
Run-C Gaonar” | Tha Bur-Ct Coar shall e i reputaboa insumaes, 1oe am egoragalasirmn
sarmmEnsureie wilh Shee Targel Groug's edeing policles and grovide covar, o lemns of
ampunt and breadih, o keasl as exbersse in ks soope s fhal proviced ander S Targe
Eroun's mirperars: and officers’ nserance az atthe dete of fis Agreamard. In e eedent bt
e Fun GF Cower hes a0l Een parchazed by ke Tt prior oo1ka Efectiva DOgie, he
OMeren =l peoture Uizl lhe Targel porchasee such RoneD Cowan G available on
roasarabic commeral Iemms) or ofiensise makes such nsmnee wailabke as =aon as
nrachcabia fnloeinng tha Effecties Tab

Bz ol the direciors, officers ard Reaveat indiwdualz of e Targel Grodp 1o wehich 1=
Toregoimp aroeisioes ol thisg Clapse 10 {080 insammze] apphy shall e e righl, persoand
inthie Dandraces (Righls of Theo PartesiAc 151599, o0 enfarss cher righis aganst e Ofaar
arary of 5 SUnnEssars of assigng undsr tha tomagoing provisians ot ths Glagss 10 el
ineliranss].

Termination
Subjec 1o Claage 113, bis Agreamenl ehiall B ecinalad sath immreciale affecl as hodoess!
144 il QQ'B'EU in ‘arilirg bebseen the gatas &l any live pids {2 1he EMeciiva Dale

1z e arnourcamant B ool massed al o babora 500 oo, on the daba of Eis
Agreearend [uriess pror @ G lire, Gie aacbes baee agresd ansthes Grone ard dale
ir meeardanes with Glause 2 [Efaiee O in wiick ceesa the lreersme and daks
shall sapy 1or The parposss of s Cleasa ©7 128

1,03 upan-sardize abwittan nolice by sifner asme to tha ather pery i one o- maora of tha
falkawing ooura:

(i it e AcguiEior i Deing Impdamarsad Dy ey of the Scheme, e Coarn
ks @ (g celernivalion noel o saacbon e Scherne (o e evaidane
of doufit, this skal mat indode ary adjoarnment of the Sanclion Hoeanng or
nece B caterrairaton of the Cour ral 1o sanchon e Schame B 5U2Ec
sppasly

(i} grior 1 1he Long Shop Daba, any Sondior ras bean Fvogad by e Ofaror
patiere lbe iwacalion of e reevanl Cordilion bag besr specilically
pormittan by the Parall;

iii] pricze tathe Long Stog Didte i shied porly arnourcasa fier infeation b make
an offer or rewsan oHEr (whather or rat suhiack o tha satsmachon ar wamar
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of amy arecanditions and o whzther stuclored as s cartaciunl offer oo oo
sehama of aTeagamsnt) for the Tergat which comziesas. zecames afachye,
ol dedanag or bacoras uncondiiznal,

(Rl it By Acsulsiion raaetbar Imgleenantas by way of the Schame or The Citer)
lapras, tpiminalee an i willdrasen necoardanes will s lenms o or sk Lo
e Larg Stap Dirie and, wehene reguines, witn the consent ol the Parel [olkbaer
thar #hene sush lapsa ar wikdraws! 1305 a5 & resub of an &gread Sedck;
o JEd it iz clhengizs o be fofoveed within Tive (5] Busines=ss Says 9% 80
armounuernenl ardes Rule 2.7 ol e Cade risade by e DMenn oroa paison
actng in aoncart with the Offeror i imglement the Soqusitan By a difforem
omar or schams on o suhsteahedy he sama o0 imprawed bams g which s
tar inbended oo be recominsndsd by the Target Di@ctors), o

vl unkas olhenyEa agread B ha perbes in wsiling or requirad B lha Panel, i
W EMesslive Dl frias vl acoamed o ar bafoe O Lorg Siop D

M34d  upon service of vrillen nolice Oy ke Slferor on e Targel il a Tange! Boand
Resammerdation Charge arcurs

112 termnstan ot mis Agreament shall fecsmout prajedizs i the rights of aither cary that may
nEwa aisan orizr o wirinabon
11.3  The whale of ths Clause *7 [Temonahan, Cliose 8 [Siare Fiens ang Empiopoe (oo,
Canse 1900ED asiranea) (il only in circumskaeees whars tks Sgreemand is sarminend
an 2r Ber e Efactive Data or the dsts of e Oftar Beaming o 3 baing feclared
divzerdilicena. as s caze aay ba), Claases 52 (Regraserifabions and Wanadss) o 27
(Appointment of Process dgant) Jincusive], and Echedude 1 (8o Plans and Sy
tdamars) snal sureres mrminasan of the Agreamant:
12 Representations and Warrantles
121 Eacn of i parks rapresants BAc warrars o the e an ha daks hareof oat;
1211 ithes tha requsie pove and actoiby i sniec indn and pedfarm bis agraemars;
1242 thisAgresmenl cnnstrabes ils Ieged walid ard bnding akligations ir Aacenvdanse wim
itz terma,; and
1243 Me axecibion e dedvary ab ard pefcrmance of ds oaligaiicns undarn, s
Sgreanyant ehall rat
(i Al v g bescd ot any grevieion o ke carstiltioral dacumearss, ofr
(i} 8w &5 prestously fainy dieclcsad 12 1he athar 2a Ty, masulbin 8 sreash of o
sonislilihe & delaul waden, gy inslamrenl W wlicitisa parly ar by oahicls il
s baunit or
iii] resul moo brescn of any ordern udgment orocecree of ary oot ar
govermmantal agaency 1 which it & 2 parhe o be whoch ks aound.
122 Tas ORFarr repragents and warants 10 1ha Tanget o1 e dale tarac! hat
1224 I Fas e reglesite aowar and apthodily b ancer ivho and Irmplamart rie Scoulsition
i e L arad subjesl W ke sondilions sal oul in e Svcoscamenl
122.2 i sharebcldar regokilion jor gimdan] SF e DMenor g regqured B enles inbo ard
implemant b Soquisilio: ard
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12.3

12.4

13
131

132

14
144

142

1223 al madedn!h madles ar ciccomistenees of which the Ofor ong Officrar smployees
angangad in considaration af tha Seguiatory Genmiions 1o ha Acqusihon are awama
of ard ‘whlch would or could messorably ba axpachad o oresull B oany of the
Fegqualdry Sondilions nol being seieles in s gpacific conbexl ol e Acguisilizn
b b dscinssen sasth e Tarool

e party shetd heea any Slalm anairst he ctherperties for 2reack obwarrarty gther tha lstar
af

1234 e data 2n owhich the Cesn Corsderaticn 2 paid o Targel Sharehcddars N
ascoroance will: thie bermres of e Acgaigilion and the Soiere and Ganere apolicabie)
Rise 51.9 of the Cara: ard

1232 the daie onowbech the Offoror s reooetcd 0 e emsoer of membors of Tage: os s
znka sharennider,

N amsh mess wethnut prajudics noany liahiiby far fsaed, fraodulam wisreprasantaion o
TravduiarT mEsisEment

T OMerur ackioveledges and sgrees, onils oan beball and on Daball of G5 Groug, bl
ary et arddior assislanee aresddod by ey of b Target Dicectess, ar 1be Tarpal's
afficars, arpkyass of edvlsecs (aach, a “Targsl Represeniative’ | ok ardior any membar
al e OMMerar Sroud o any of ils reepecis oMicars, enplayess or advigars, whelbar setoe,
art ar afer (e cabe of Gtis Sgreamenl: i persoanl o ke cbilgaetiors of e Tange! o any
mamanes af the Temget Group anderor mbarasa in coarachnn sith his Apeameat oedin n
SONMEzn wll ihe Sguston. shel In each case ba gvan on tha basis hat the relewam
Targel Raprasenlalive shall il inwar any Rablily nor cas ars duly of care b aey ingmb
af thie Qfferor Group in respoct af any loss ordamaege zhal oy member of the CAeme Groop
ar army of ik mspeses nfines. amalowass ar afvisars may 5UERr em a rmsul of me arouision
af gy Each intzrmanon endior asslstanca (sawa N aa:0 £828 *or WoBA of damage resdiing
Treairn e Trawd On aacalent misrepresenlaliog of e relesant Targel Rapresanlza). Sach
Targel Baprosentative shall nive the rgbs, numsaantin the Cartmcis (Rights of Third Faries)
Aotttz anhorcs their rghts agalrst tha Cifaror or any of #8 SLG2Ass0rs ar assigas uadar
hle Cleaas 12.4.

Invalidity

Il any arcedgion in b Agreener! shall ba lald 1o be ifegal, irvalid o unenfooesble, 5
winde ar o parl, e provision =il apphy wiltheesaleser deelion o moedification is recesssary
o that tha prw=an s legal, walid ang eafarcamale man grees sfaet W the commarsial
rtenbon af Tha parlis:s

IFanc oo e enienl il i ool possiale o calete or medily e proed=on, incstole or o.opar,
ardder Clmase 201, e susk aresdsion oot af Bshall, ifaed ta tee axeet thal s ilegal,
meglin or urenfarceable, he dramad rat 10 dorm part of this Ageemeat and che lzgality,
validity gt enforzaatility of the ramaindar of 2his Sqreamant shel, sualec: o any dedalion
ar rredifizaion spade vndar Clauss 157 pol be alfacbed

Ceode

balhing in Shis Agreernenl shall ivaeg sy leil e parles cbligations e he Cads aed
amy unoaniesied mubngs af the Fanal a5 the appication of tho Caodo:in conflick with ko
fermia of Hits Agrearment shedl ke precackinss over Such bamms.

The parkma agies thel, iF e Pane! delenimines hal any poossion of Lhis Agresmenl Lal
rerpuires Uher Teamged o Cake oo ral Lakoe acbion. whstier g o direct oblipation o gs @ oondilion
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15
16,1

15.2

183

16.4

15.5

o any ot porsans paligaion chaveesor expressed), is rol poenitied by Bob 21,2 of the
Liaga, thed proviskan sRall kaee nnetect ann snal ae disregarad
Motices

Sutacr ma lavas Gk, ary nosss oF SEer sommunizanan in connscior wib s Agreamisn
imach, & "Hetice 1 shall ba

1594 in A,
1512 inEngliah: ang

1513  deliverad by hence, evall, pra-2ad resarded dalvan phe-palc spacial deljvary or
Coutisr using an ivteraliconslly recaimiaed Gourier conay.

A Motz o the Oifenar =hadl bo szl (o e falkwing andress, arsuch olbor aerson o- adomess
as she Uferor maw nndify to e Temgat fram hme 1nima:

Phwscal addonss:
Forthe atteabnn af Targa dazgar de =aras (SYF Ghiet Legal Gfcar, Carparate
Saeretary & Ghind Gompranes Gfioarn)
inpredice neoeporiad
3 Weslbrapk, Corporate Cefler
Wesiaiiesler, L £015 BSA
wilkn @ ooy L dvebichn shiall vl corsiilule noiee) adoressed o s allenior of

i, Weitligmm . Coelin of Hogan Lavels US LLP, Columbia Squars, 555 Thinaenlh
Srront, NW Weashingor, DG, 20004 Uriter States; and

i Dozl Sirares of Hogan Lavedls Ireareatioosg LLP Allsalic Fawess, 80 Hallom
Wiediact, Lonnarn BEGA JFG

Email edddmss: sanya argericforasi@ingedinn cam
with a crny (which shall ral carstinsneees) o Canke LS monsiE-lnganksvals.com

& Motize  the Tames 208! ba ekt s malawdng acdress, or BLCN OiNer person 07 adcdrass
ae the Targal atae ralle o e Clleros Tiar Bme G i)

Phsizal eddhasa; For e albenton of Lindasy Baarcall
Taka & Lyle PLC
5 Mebi Arch, Laredon, Uniled Kingdon WH TE)

withe 3 zooy 10 rwhlch ghall a0t cerstiluce ralice] sdemassed 2 1hae atkarton ol Simzn
Branigen and Lea Clarg al Linkleters LLP, 20 Rogeniaker Seal, Loaden, ETZY 2478

Emiail &duness: Lindzay Baerdzelliilalearddlvle. sam

with & Copy Pwhicn ahall rol conebitabe rolize) W each af Simor Branksnilinkdales som
el Liza, ChiangiEdinsalars.coom

Facn party shall nedfy e athar m wrsng at any chenpa o5 aolick desails for fe umoses
aF1nis Cladgsa 90 (updeas] from Dme o tims

A Meelice alall b olleclive dpean moepl and ghall b deamad o Fave bean racamead.
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1554 al 24800 arthe seoond Business Day aftes pesting ar at the dime recanded by tbe
dalivery sarvica;

1852 ol thetima ot dslivery, if dslivesad oy henn ar coariar; ar

1555 ol e hme tha amail is =en, it seal oy amail, seeadad st ezecint skak nataeeur
e gendar nesalves gn ansmeTed mazxsaga that 1ha a-mall has ool 2ean daleared
13 the recigienl.

156  Erwilis not gpernibten Toramy Mobce by any parly tal
1561 berminabes, gives nofice ooermimsds ar porporss’ o bernirabe this Agreamenl; o
156.2 nobifies ar gurporls oo nobiy o dsioal or polecdis) cleim foe breach of o under this

fgrecme.

16 Further Assurances
Ciect gy shaall, dod shiall use reg=anabos spdedvours o pracome Pl any necessany thind
wrty shall, af tie costof e requestieg sty fFom lime o eme, exeoule sach documents
ard iz sush asts and things as e regussting party may rMessnaby regune for e suminsea
ol giving e full benelt of e Agqreensmnd o he mesuesiing samy

17 Remedies and Waivers

A7 Taeqdants eng mamades provided 20 in e sgreamenl ame aorulaiye and rol esclusive of
arry weher Aphts crremedies, whelber provide:d by Lrs or slberaise,

AT.2  hn fallure or deley B mifes party in eeevising ary rght or remaeny prosedsed ueder tnis
Apreaiment shall caecale ag g walves al it aor shsll &y single or panial exarzsa of say right
ar sy preclude any ol ar Tuillier eeengse of iU or Fre exercise of sry ol gl a
Memery.

173 Are wawar of a hraesh of 1his Agreament shall net constiuia & wWaar of sy suasaquant
areach.

174 Wilhoul preodice woogny ot rghds and remedies wehich any parly may o, wscn pany
acknowladges and sgracs that damapes akbing may rak be an adequate rmmedy for any
areqch by any certe ol the provisizne of hilz Agreemsant ard eny pary shall be entitied b
seai- U rarvacies of injuaclion, specilic parlormence and ol equiable ieiel (gnd be
mivties shal nal conlest, ooe ane cxpressle comracboadly escoposd from comestiog, the
avalaniiny tharand, far any theaatarad o0 actual baaach of any pravisicn of ks dgreameant
oy any parly snd m2 prod? of spedcial demages shal be racaszary 1o the ardsraermant by
army parly of tie righls under Fes Sgreemeanl.

18 Mo Partnership
Rathikg 1 this Adreeneat and fno ackior 1skan by the pariss urdar 1his Agraenar? ghall bs
desiried o corslilule o pEivarship oeteesn P gerbes o conslilole ary garly e agenl of
army pener myty Tor amy purnnos:.

19 Time of Essance
Exceal as clhecwise exprassly arovidad, v ahall 2e ol e agaencs of His Agreamenl ath
ay regards any dabes, bmes ard perods mestiomed sl as repards any dabes, imes and
aninds anich may ae susshhited for tham in sccardancn with this Agresmeat o by
Agragimenl TowrEg belwesn 1ha parties.
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20

Third Party Rights

Soeet = om0l oot in Clsuse 1000 and Clarse 124, 0 porson ownp s nce 3 pady oo his
Armeament has re nghs ander fie Cortrasts (Hgkts af Thimd Paries) Ack VG o enforce
Aty b al, oF enjory sy banahil ander, Dhis Agrasmant,

21 Varialion

21 Mo vadation of his Aygraenent gl be allaclive ariads ivarilicg @ sgrad Syor oo behall
uf st ol the paries

24.2 hohwithestanning Glawsa $04 Thed Sary Augitts), this dgreemant may be waned moanmy way
wittoul the congant of sry third parly sreliclary pncar Cledee 103 o Clauss 124, prowded
ihal e consenl of each third parly beoeliciany under Clawsss 005 0r Cleuse 12.4 shal ba
repuined far any sanadion of Cls: 10 [DEC fnswrmaee] or Clesa 2204 alany lime onoar
attar e Frachye [1&is or the Odar hecoming o Detng faslarsd uncnndniznal (es e 884
may b,

22 Whole Agresment

221  Sews i e Conlidentaliv Agresmenl e Clasn Team Agieement and 1ha CJO8 jead of
whiich rermas fin farc ol b cabe of Sis Sgresarenl), s Agreesnent eactaics the eahicle
agreoment bvtwean e padias mlacng o the ASguismon @nd SUERMEANGS AN pRvisUs
‘writhain or aral sgraemant BEahsean 1ha perties In nalahon e Aosutaian

222 Esteolin lhe case of eul, wach gany sdrees and acknosledgas bielil iz ackzning inda thig
Aprexment inoredicnce oobe wgon shis Asgresment and dbal it is nat releng opon ang are
aorirachisl statamEnt et is ot seE ool inihs Agreaman,

223  Esceot 0 the sssa Of fraud, Faedulenl misrsprasantaticn or fravdusn meslaizmenl no
ity shiall firwe ane righl of sclizn dieduding base in o anr ansing order salols) agains
aratner pary Zasing ood oo coarachon with an are-realreciual sament eecspt incho
axmart that « |5 repaated In this Agresmant

224 For the purpsaes ol his Claage 22 (Who'e Agreamant). “pra-contractual stalsiment® casng
ary draft, agreerrent, andedakieg, epresenbalion, earrardy promise assemnce or
arrargrment o Ay nadure whatsnayen, @hetbar oeonm inowrding; ridating ha the soGje
mathar of s Agraamet mede of gran by any pereon 87 ary e befzre the data of this
Apreamenl

23 Assigroment
Excagt 55 othansige axprecst provided nthls Agraamant, fefier pary may aaskn, grant
A geCanily inderes ovar. Rald on Wuel or allwreis= raceter he senelil of Seeowhok or any
mavtopd thes hygreemenl.

24  Costs and Expenses
Other tral & seeciliad in Claees 3.3, each parly shall Daar all coats incurrad by 0 6
aurmeclion vtk (ke preparation. negolizbor and ey nilo this Agresmenl

25 Counterparts
Thia Agraemant misy b= enlensd inba inoany nombsar of countargars, all of which taken
logetner shal comstilule orre ard U soame jesinmenl. Are parly may eaber inlo Fis
Apreamenkny cenculing any sueh enartarpar.
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26,1

2B6.2

26.3

a7
271

272

3

274

Gowverning Law and Submission to Jurlsdiction

Inls AgqreamsEnt and any rerscortrachial sl etans arisng ot ol or in cannezizn with o
shal e goverrad by and carsioaed in acsordaace will Evglish ard Welals v

Sudjeet o Clause 26.70 bales, odch of e padies irmeecoably pgrees thol ke oouds of
Ergland and Walks ara 1o have sxcdusiea jorsdislicn i2 satte any oispata whiss may ansa
Ut ot er in conmesiian wik tiz Agreament aad that ascordngly any grecesdings arisig ou
uf oo in connecton eedf (his Sgrasmeit shall be broogal nosoach coorls. Esch el the gerties
rrvanehbe subimes otk juasdictiar af suck couts and irrcensaby waives ary checlion @
arceasdings 0osny 8100 court o0 e Qe ab ek aran the groond that the precaedings
fEve beear Broudhlin. g incaranEm foman..

halwilhstencireg Clause 2803 woaen, e perties shal be entties o sesk oo any compesend
QOUT By insanm gr iemgrizoidony mmaty {inckidng tbose Somemplabed: oy Clruse 17
iFamadias 5a0 Waisarz] eliowa), Mothing iv this Clavea 26 100 g Law and’ SBalymiismio
o Jarediciiod) shali degrive any camgelent courl of juisdiciion o granl &y such reanacy a
nfbanf.

Appointmant of Process Sgant

Trne Cfforoe henoby imewncably appoinis Iegredicn UK Limiled . af Ingredicn Hoase,
Manchester Girsan 328 Sheal Hoad, Manshastes, LIRS B a5 15 agent to accapt sardcs
of prosess in Engrand and Weaes noany begal aclion or areceedings arsing oil o his
Apreemenl service upan whom shall be deened complele] shelher or nol farearce doar
ronriucd Dy e Offcnor.

i na DFarar egraas o infarm ke Tamet 0 wTiing of eny chenge of eddmass of sLEh process
aganl willin seven cayg of sach Shange

Il 5ot process sgenl ceases 1o be shilz 0 ack as such ar 4o kese an address ic Eagand
ard Waas, tha (ffercr imawncshly agreas 10 agpains a nes poosass &eatin England and
wiles accaptatle 1o the Tamel and 1o deliver 10 2he Targel within saven davs a cody ot a
wrilten gcceplancy ol apooinbrenl by e aroosss agent.

hathing in thes Agraemant shal affest the nphl 0 seree pPOCOSS N any REART mannar
paTithan by lgw or e right 1o borg areceedings in anly shee joriedichon 1or he plmosas
Sl ke ealarsamenl o eeacution of sny judgment af olhar seliginenl noany alhar Courls,
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In witness whereaf this Agrecmers bas boen duly axesuted ancbe dide fimst se ool abave:

Tate & Lyle PLC

By Jas Nicw Matinslo
Mame: Hick Hamgtor:
Tille- Cohind Ewarinnes

Mo s Aubicon O convation Agroomont Romalons Fopcs




Ingredion Incorporated

By M Jarnws B Zalle
o James P Zalke
e Charmaaa and GEO

Mo s Aubicon O convation Agroomont Romalons Fopcs




1.2

1.3

Schedule 1
Share Plans and Employes Matters

General

I'na parks o s Agraemant agrae ihat she provsars of ke a2heduk (his "Schadula 17 )
shal apply irespec] of The Tergal Sham Flans ard cectain olbsn emp l.'l:."':'ﬂ-l':'IHHIﬂ mallars,
Far fbe peaidance of dooab, in this Schedole 1, where e conmit negqunes, refonsnces o
Targed Sharas" are raferances 0 sne releeant Targed Skaras in gqusstor, eehar iz sz oall
=xded and bo b issuad croiery snemas In Target.

Subject, o spplicalld conldenbiaily, legal ard regulalory mogiranenls, ssc parly wall
repsarably coapnrate wilk the other perty inoorser o halilme the implemeniation of be
arrAargemants 587 oot in this Schedula 1

Tae pariige ackinowledge het gny Doenus . vesling or @xerdes O saardeiopians o olbai
miwirerss deseritee! inthis Scteduke 1 (includivg under Relenlivn Awvsends wod etz bonos
arrargrments; will fe sohjart o deductars for appicable fwoes a0 ampnyses Ostianal
navrancergosal sacurly conrizulicne and Bvies dogedher whara sppliceile wilh studsn
BN regaviaris oF olhe deduslions), wlhere such amounts se iequired e e willheid
arelior areouried Toe as amalterof v art e arsngemenis conlemsilaoend indbs Scesdue
1 shall, wkars refeeant, inzhica mechanisms 10 arsare tat any sush daducsars eay b
Tada,

FART A; TARGET SHARE PLANS

2.2

235

Appropriate proposals to be made

TE[QEI[ ared Offarar alennd W oy weibe to parlicpenle i lha T-:'II'-;]E“ Shara Flang an, or az
seon s praclicsble dfier, (b posting of e Schierme Dacomrees for soch heier dabe gs s
agrend with the Panel Ao mfare tkom of: 1) e imoaed of che Scaema nn thair paistarding
awends ardar aptors granied undac Ma Target Skars Flans (CAwerds) as B gL n
paragraals 7o 1o T Do (e "Proposals’} and ary acliong ey may nesd e ke n
gurneslion witn their fesrdys s o resul ol the Scheme; and iy where regqured. Gllerory
nropnsals pursuant in Bale 16 nf tha Goda.

IF shie acoaiziizn i implamanad by wey of & Bcheme. the gamas will L good Teit attons
tovarssaig Chal the frmelaale forils implemsamiator el be fead 5o 5 &5 possiale o arable
Sweares thal pravide: for westing eadior excreise upon the sanclioning of the Sceme, o ees
ardiar ba axancsan in sEizian tme o arabia the resubieg Taned Sharas 1o ba saued aor
trarsdemed 10 gartopants phos [ Bie Schama Reird Tira ac ihal sush Targe: Shares may
tre oot by e Scheres on thie same benres as Targel Sioeres bekd by Tarpel Shamrsboldens,

If the Acruisiting 15 imalemantan oy way af ar Offer relorences 10 the sanclicning of ha
Scrame i this Schadale | il whara approgriabe, baoraed 35 I they refar 12 G dataogn
whiil e CFer Dacoiree or iz caclared uncordilicnal ard pefarenoes (o lha Sohen e will b
rend s iF they reder b the Offer and, subect abeays io Bole 21,2 of te Godae, Offeror shall
wark in gnod fak vk tha Target ta apres arwy such madificatizns w2 the Proposals as may
D8 nacesEary o desreale
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Articles amendment

31 Tar Targed Ressheors shal inclods a resaliien prapasing 27 amerdment B e Targe
arlicks ot assozalion by tha adophon ard Incuskzn o & Aew arllzia under which any Target
Shearas m=ed or frarslemed:

3.1 aftar lha Targe! Gararal Mesting ard orier b the Schame Ressre Time zhall ba
subjesl b e Scheme; ane

212 aller lhe Scheme Rewod Time (subecl oo e 2cemme. beoaonng effecme n
arcnrdanas with ms torms) shall bo immedizezly rarsiered o Offorar o0 as il may
drazl) it exchargetor he same carsiderstinn 1o be gad oy Cimarsr (o ks agant] as
lg due wncar The Sehams Jor sach olbar corsidersiion as may 28 airead babwesn
Colferor ared Bre Targel ard disssesd i b Schame Docement).

4 Cukstanding Awards
A gl 5 June 2026, tha ioboving Awands were suislsndng under the Targes Shars Fars ard
Targal sonfinees b Ol hal, e al lal cabe, e ewre ree ol Avards aulslencing wic
tha Taral BEhae Plans and athar than the Targel Snees Plans eoitbor tho Target ncer any
ather mambar of She Tanget Group sparshas any ather arrangerant undsrwhich hers &
sutslandng raghts for emgldees, dingzlors o olfica-hoiders ol any Tame] Sroup Corpeny
I aeguire Tange! Sheres:

Target Share Plan.  Form of Award Grart Datn Number of Targat
Sharas alubject (o
oulsiamding
Awards

ParfisTnente Share  Westad ni-cosl colions S.uly 2018 475

Flan 2015

17 duke 2079 Eh2

FParfomnence Share  Wesled nl-cost oolions A1 Eaplember .205

Flar 2020 2020

Cardilional shene awards | 7 Ducerber 24,140

[=ubjes b0 parfomance A=A

cardiiongl
O duly 2R FRCH T
3 Moreaimiben TET. T4
Azl
11 dune A5 1AW EIG
12 Morearmbar 126,876
AE5

Cardiliznal shere awards | 25 Aagast 45,440

trps et soans avads ol

S0l Eulest fo

Jenrmanoy coraihiog) 12 Movariksr ALHF L
2025
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Enpresave Fan Wrsind b ynar - Wi eoambor ftd
202 ackearaged ojbons Sl
_Esgriige price: 5370 R | | —
1 yaEr ax-advantag el 13 Oecarabar B
aplians 2021
Exrrrise prine: B0
Westied 5y L T Dwcember 6,608
Avartagrd nobons ol
Execcign price: 57710
oweRr fAx-areanbaged f arceThnr Foany
aptiers 2
Exervize price: 57 1p |
3 waEr tax-advanlaged 12 DeCartar q2.858
aplicrms ME;
Frbdeppimgtey . | o y
A yesr B advanbaged 12 Discermber GG
apianG AlFEd
Ekerdigs price. 5120
i yasr tax-gdvantaged I Lacarber URETY
aplicre 224
Exercine price: G050
3 e Lak-advanlaged & Dacember MATS
aptians A
Exencise price: 3]
i yoar tax-adeanlagod 1 Deazmbor 1o it B
ik S
Caervige price. 3020 L= : :
3 wapr ax-sdvanitazed T Dleambar 153,318
aplicis 2025
Exprrine price: 4Wlko
TOTAL S

Targel coalinmes i Cfferor hat none ol thase Avwerds caires ey A0al Lo divicand squivaants
ratieihier Grese ool be sellled incesh oor Targel Snanes).

Targat Shares in employes banefit trust

Iar Targes furthar cordimas that as ac B Jues 20006, 2274,027 Targes Sharas wers held in
Trdek in Tha Targels amalovee barahit sl (the “Targset EBT | for the Dene®s of amployveas
ared Toreer emplovees of e Targal Grogpaisd cerain of e Tamely membais garacally
iand sumject o eetain axcluded lasses of aesans].

Oparation

Suhject in applcabio egslatisniregulivtion and Ride 31,1 af the Gode and e carsaem of tho
Pened whars spplicebls. Offerns soanoalednes sad sqress that bafors tha Efachve Date,
e Tangel Direclors (sand, where aporoprale, fe Tengsl Ramuonecation Conmillae] may
aparate the Toget Share Plans as thay reasanaldy consider aparograte e b ardinary
caurea af busirass M accordance (& rooouant) wit ha nilss ol the mavant Tegat Saamn
Flan, e Targed Hemunaraton Paolizy rahena sppdcsle] and Tarpal's narmal precilzs sava
ag gal aul i lhe Schiedale T For the avoidancs of doubd, bee cpealion of e Tagel Sham
Plins inchades Paitcal limsabonl: gramting awssdsfontions (irdwding setling e erms
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6.2

6.3

G.4

T

apalicable g such avwerdsaoalionsg), detarmning e axlent 1o wnich Avesds vesl, and
sabisfyng the wesling of Seands and the eserciss of fsands ganted in che form of apoars.

{iferar gelmodstadns s e, o the date of Hes sareamand, T Targat ey skt i B
217 ol the Coga, paragraph 8 of tils Schadole 1, and &y racdinad corsart of the Faral,
saliely Uie weslig o duesdue of any Swands by issving raee Targe! Slaes o ensleriey
marsil. purchased pr easury shoms, or cash-seding Awards, olwaes 0 acconrdance with
ke feemas of 16 ralevant Tarmat Shere Plen and (In (e case of Awercs whizh ae sesiled
ariar b ks Coun's sarclion of 1ha Schemne) i aockordancs wih Tangels nonasel praclice.
Whzre e Tagel propesas b selle fosards in ceshpior ioohe CTecee Dale whiere hs i)
aparzank wauld ko ircorssion with Target's normal practize ard i woidd maan mlieds
athenylzs avedatle In respact of arporation faxes wodld nol baaboalras, Target banda b
Sersull wilh Cilends goar Womakirg ary linal decison 1o saeh eellle.

Suhject always b Rule 21 af the Code and the Target Bemunerstion Poficy, Offenor
arknowledgas fiat the Tergat may amand 1ha niaes of ame of B8 Tamet Share Plens 501ha
axbart. In e ragscnable apinian o e Temst Dieclors o She Temat Remuaeradizn
Conrrilies, the antardirenls are aesegears o implemael he Bcheine o (e reatnenl sel
aud n ks Agrecment implemers thisd iesatmaenl set ot incthe commancations I participands
m e larges Shave Flans refered ta A paragresh 27 ot this Schadale T, comply wsh any
e & requeremant, 2r Tazlitale ne adminkidraion of sny Targed Shene Plan. Balona
wakimg any suct aendirpints, G Targel ivends i consoll et OMerur The Tamgel s eo
mieation fa amend the provisiors af soe 2005 PSR, 2025 PSP ar B3P relating o tha Targal's
abilty o gesh-zabk swands, Inciuding In the avend that ary ophors undar sLch plans ena
avanzead aftar B SMeslive Dals,

Diferrar scsamadedges thal the Targel ey make such submissions o the Panel ted e
neoassany in implemers tha smangemands eearcssly provided far-m bis Schadale 1, and
Dftarar eqreas o co-aparata as 2020 &8 raascnably praslizsbla ard in pood ralth in the
waking of any sush submmisgion. e o (be eelenl Fat e eutmission b Pane] slales
arimplies that Gizror nas carsantad @ e releeanl malter oe arangemart, Offesar's gricr
‘writhar carcand In resnecd of sLch eearess af mplag siatamant mest e chdanied by tha
Targal prior b making de sabmigelon o ika Famal apd Cileno agresas booneapand booany
such regues] @5 sudn e eisarabiy aracicabde @nd i good Tt

Treatrment of outstinding Awards under the Target Share Plans in connection
with the Schams

T reatrnesil ol foveends weder (be Targed Sharg Plans i oormeslion wilh Gee: Ssteme will
e as st ol in ihs pamgranh ©

P3P Awards

Ft Uteror acknoaslednas ed, P PES Saards vast in e oding?y soumss before iha
Coedrl ganctonirg tra Scheme. e axlenl 2o which such Avends vesl Iz 10 b
duterrined by e Torgel Rernuneration Commilles in sooardance with tee roles of
me FaP and tha apolicabie PSF &wad, me Tarpet's normal practice and. enene
appicatia, hie Targel Ramdrarabon Polcy

.2 Critenor poanaledgas That ey fooding perizd apnhing o sach PSR asards @0l
cagee Lo gapee an B Zoorl saretiznig e Schana,
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oy I |

¥4

r.1.5

TAE

ras

Cilleror ackiavebadkyes hat. 8= a consaguence af e Acodisilion anc e ules of ha
2010 PSP ane 2020 PSP (as snpropricte), PSP Asards granted in the farm of
nEhnns Me 9aws Rmady washor hefare e Gourt saachnning tha Scapme will e
axerclashiles untl thair ordlnan exply dece Chor 2pdicns granbad undes The 2003 FSF]
ar this diale Fiedl s s monlhs alier e Conl sanclioning e Scheme {far cplions
graroed under fie 2020 25 wnkess o aither case such PSF fesards lapse corlior
in arcardance wih thairiprms.

[ tha dats shat bm ot seachons e Schema has nat yer aecursd at e relevan
e, Ofteroe consents 10r gumesas of Buls £1.7 o e Code 1o the Targat qrending
farilen gwads under e PSP,

i P oe @round Jura 2026 (e 2026 P3P Awwarde” | over ap s Z22.50 i value
of Targel Sharaes; ard

tii; e anmun June 2027 (lhe 2027 P3P Swards™) over g b 2500 i valud
of Tarpat Shanas,

and in efkor miso in tha ordinany coumae of basiross (siZgact in dealing restAcinns|
and 0 accondsnce with it nomal prectize &nd the Target Hamunsretan Polizy
iruging in larne of recipients. gaentum (an én agoregaEbe Baasis and in ih&agrart b
any irdividual Based oo their apalizabie ralsigrede at the bme af gmantl pedfarraro
pariad, pad prfarmarce ceadsans fhit aeeng regand ntka sprific circumskaneos
of e Acqusitor ] and sctnowiednas tha Targal Ramararabon Comariizae @il have
discmlion 1o assess sppicatle parformance cardilions o conmaclion wilh ke
foqustar {and the Tamget's corment epecivion s hat aedormanos owill be
AssRasan at femst wved

Utternr ackrawrenges ard agrees shat, iF fip dasg thar che Dot sarctons: the
Sanama: COnUras arer 19 e nomisl Belease Gate (as datined in fe 2020 PSR o
e PSP Aveards granled wader (e 2020 PSR, in asctrdancs il Lhe ks of tha
2020 PSP and the decisions of lhe Tomget Remunesion Cammiles, the PSP
dwvards il weslh and Be isased from sy aapicakle hniding panan ar s date tad
e Cowtssnclions e Scheme sebjact 12

il 1ha Target Samanarsbon Commiites’s assasamart of getfarmansa [athar
Wan for reetricled skane avards which hiessa besan grantad &5 conditiaral
share iards {kal ars mis subject o pedaomanas canditions); and

i} applivatie al hme pro-salicg o e cese of cardilionz] share saards subjes)
in prrfarmancn, roanding up io fe nearest falf perfarmanss yeacard. inccbeo
zeEa of rasiricked share awerds, rounding vp o 1ha aeeest tvabea Mot
pariid DEzad on e 24 o0 S8 ol pericad o granl as agpicable;

and e adkndwleduze [Fal ke assesznw=nt OF performanca g enliraly al iha
Targe: Rernwacalion Cormrmilles's d=aelion.

Fur e gvoddence ol doub, Uee parlies ageees et for e pagnoess of paragraph
v niyof this Sehedale 1, e antan of 2 dwarrd that lepses doo othe sapecatinn
of traa po-rating wil Be cakuulssd atter any reueding Lz N Rscordanca with
paredraph T80 of 1he Schadule 1 has dean spplisd.

Tha Tergat confima, and Diferor acknowled;as snd agreas, el 3 “Chanise of
Colre” wridk [he PSP will be effective upon tha Courl samconing te Schame and
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e Targe! Ramunersinn Conmmillae may (ska sucn sbaps as 1 iassorably coneidars
neces sy v rellzet s apsition.

T.2  Replacamant Awards
Tan In shrcaxbant that PSE Saards (ncleding, f2r ke avndance of doabd, FiE2 awards
In e formoot resrizted shara awands that oo rot bave perfomianoa cendiions | lapse
due f e eplicalion of linw pooersting, Olfesor will, ag soon sz redgonzoly
pracliceals after (ke Effeaiies Dace grond nes aards dhe *Replacemeant Awards |
b pamepants i empoyment fard Ao ander rabca of temiication) with the Target
o inviediately oron o the Eleclive Cabe wilh e folavng L
iis all Repasement Saards shall e cash anbibemsanis anees OFarcr
delermines bl e Replacamenl Sveds shall beeellled in Ofaioe shares,
i} all Aeplataimenl Ssands shal ke agud in velus [0 e amban ol Tagel
Shares priderbenp each rdevant PERP Seare that lepsed an the Couard
sanchioning the Scheme diss noseme presratng chut sfter e applicatnn of
any  Eoachon far paroimancss aseessranty  mulligied e e Cash
Carrsaleralion,
lii] = Feplacerar! Awands wil b payvable suigies 1o cominuas sarvics only
{fard not sobject 1o any pedormanee ceondilions];
livd e westrig aayirer! dace wil replcale e veslivgreense dele ol he crigical
F22 dware neng repiaced;
il nn past-vesting bakding prericd wil apphy
il mo eliferarts o civicnd anuivalents sl arply:
iy noomalues ane claeback will appiy ard
il Fepacernent Sedards il be pogdale e full as scon ws oreasooebly
rrecticabls falkwing = padicpeals rerminaban af ampiogmant after ke
Efachyve Daka whare such arniratiod i a RosEirdng Tarrination.
7.4 OBF Awards
Offerar acknradedpes o thore ars neoststinnding desands grarced unserdbe OB2 and the
aurrard axpackalion = that no e awards @il ba granded urdes tha DBEF bafose 1ha
Efaclive Dala. Ofarar sonaentz for aupeess o Buke 211 o7 1ha Code ks Taer qranting
Turthizr waands in L fonn of cordilizoal share @eards under e DBER pabjec) o dealing
roslriclions in the ardinary course of msiness and 0 oacoardance sl ds nommal pracheons
ard, where applizaba, e Target Ramenerstion Poicy, any OBF &dards which have 1o
wastad In e ordingy Ccourae prior ioihe Sourt gancionirg tha Schame wlil wasl i o
[l e thiat e Courl saveslicns he Selare insceercares wilh the ruleys of Be DOF
7.4 Sharesawe plan
744 Offcnor posnmadodnss thal unvesied apeors snoer tbe Shanesaweo will (10 the exdent thad
such Shamsews cobons Fave not pravizush Decame sEarciasha) Desarme axartizabia on
he Court eancloning the Scheme 0 D aglanl & e perlicipans’ aca e savngs ard
rilesesl Gif any] wder the lirkaer sovings arangemenls made at fke Gme of execise.
Sharasavs npbors will rmmain exerriseals far soemortas fallowing ihe Cous sandicning 1k
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745

10
101

Seheame and, W e e not exarcised, will lagse &'les e dale urilass ey @pss aarlisn
rscsariaree wilk their lerms.

Toar Ihwer ezaternt thial the s sdwaniaped skos of any Sharesee oplion (grarsed prior o 1be
dade of this Apreamenl] kal is sxerss=an nn oe 2fies the Gron sanchicns ke Scheome falls
awey Aua ) o amy w1 o decsion ot Citemar or iany act ar gaclskan 1o which Oifarzr
sxpimgshy cormaiis arnd which. prior Wosacl conesnt, Targe! coidinng = eapeshed 1o rasill
n oss af Eeafvanizged sletus of Shomeseee cplions, Ofcror agreas that it wdl wark with
ihe larges in good fath lard subgect oo any ramuiraments snder be Dods or 8ny athar
apalizabka lagal requiremantsl ic agrae progasals 1o make e malevart Sqenazava
acliddpanls wlale, cnoen aller-lax basis, far oy inceased s liaziliy which arises 39 a
resudt af the loss af fneadvantagon slises an cacmcse. ol such Shanosyee oppon Jor ke
salabad acquistizn of Terget Shares by the Sheresave parizipanta)

I prhes agren thal o sapmariate pransal wil ba made in respectof Sharesasa aptions
‘whela he eganzsa prca of the opfions B 1S5 than the CEsh Coagidgarabion Ofancr
acknzwledges Dal tese aplicns will reman exerdaatle I sia monlls fallaing e Courl
sanclioning the Gcheme and wil tien lopse: aness ey [apse cadier in accordonee with
k& i6m5.

Employee benafit trust

Suajuct alwags tr Tanged s ablily b miges recomererdations i the rustae of the Tarpel EBT
inusn any uralncaind Targe Shares aed in e Tanger FRT o setefy Geands eesting ar
ceng exarcized inothe aomiel codrse, Tengel Imenss. In prorty 12 ha izaue al naw Targed
Slaras o e ranefar oulol ressury o Tayge, Snres, o meonnend o e osles ol e
Targe:l EBT hat the dnastar wil ase the Tagat Shares hald in the Targel EBT o sidisfy the
WEERMK] 0T Earsisa f desk, any (HEE fwerts e, seaondly, S0 HS5F dwards noenbar cass
wiieh acedrs in connecton wilh ha Aoqusifon, To e exbant tal thane are nsutficiean
Tarpel Sharey e Taged CGT o salishy culseding Awercs, Oileror ackrioasdedoesy [@ed
sansenls for e purpase af Bide 211 of the Code that tae Target may () raqaestths nesns
at e larget EED 12 us3 any cask held in b Targat ERT or (] fund Abe frustes, o 1ha seam
nekapsary 1o subscriae o e Targel Shana or purchssa agisling Targel Sharnes Lo satEly
ausladeg Seacrndy.

Malus and Clawhack

Dtarar ackndwedqes snd bgraes that: oo 1Ra Eleclive Daba, malie andior clawback #dl
ol b ppliec by Targe! for any rerber ol G Targel Soepd or any member of e Ofenor
Group e any Saards Balect io Ride 2100 of e Grede, #ne Tanges may amerd 1ha Targed
dkara “lans o rafact his

PFART B: EMFLOYEE MATTERS

Annual bonus arrangements
Far gy Tanges Bonus Year compleded batars the Efenise Date

129 bonas dedemainations will bs ardestaken by tha larget azlieg in gzod feithand ina
menral Garesienl Win e i=as praclices, apolizabla plan reles ard polcas
fincudicg, wiere relwanl e Tagel Reworerabion Folce, provded ilal any
payments nst dessrmned o cammaricaled pane b ESnctaee Data shall reguine
rterar = ariarwetien approvel (nakbic 2e bnraestnabbe wenhalo o daleyady sng
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1242

143

102 AlP

1221

1222

e onus well be paid 1o Targel Ernplayess by e Tangel (o releeainl reambear of 11
Targe: Graua), subpect b apalicable wabalsEngs. an te rarmal aoos payment date
sukjrct noraferal, males ann clawback lerms N aecomarca with tha Tanges = usial
prachces, aaplcatie fan ik and Temget Rameneratian Fobce ['where nalgwant

Fortha svaklanca of dould, nodning Inthis deause chilges tha Tergat to award or gay
any Dinue wleie, dides he apolizabie plan des, polices o praclices, po bonus
vl ardirarsy b awendad or payable for et penod. and any discreion ecercised
undar thia clauzs skall e exrvised o a raticnal, non-arkireny hasis cnnsistant itk
agplcatla 3w, Eaking Ints account relevant markel prachce.

ey respecl of parlicipants in e &1F in e Targel Sones Year in ehicly e Efsctive
D Tarlls webr care: Targes Ernpoyees irmmedalety prioe bt Effoctive Date:

fii paricpanls will receive o groerata bors mcash o refecl e porlion ol e
Targat 8nns Yorr up o the Sffechivr Daka (wek oo feferall as =ana as
mmesarabty practicasle folisding e Effecive Oale (on, in he case o
sreiilve dreslorg, llowirg e date e Targelis dalisled frone the Londan
Sk Exchange), and tie assessment of perfornanea shell @e underaken
gy e Tamges Hemuanaratan Gormittae 0 gead faith, kawing mngard 1o 1he
ralgvant peTorTarca mwasures and the spedic droumetancas o e
Acguisilion, ane exercising ary disuslion an g saliced. non-artilreey basis
nmonsisient-with e applicabsln alon mles ic pleco immicdiaely pape 3o0ho
Effactva Data and sgpicaiia lav;

(1 it Targer Hemorarabon Lormmdes will daem tha persanal psrormancs
maesdras af e AIF a2 zeng aatstao stismst

ClE subiact o peregraph 15,7040, aftar the Effective Cale, Dfarcr wil operatea
e AIF el (e same Langed and moaxinum oppoilunilies and albspewise on
s na ks frecurable tkar tise as in place mmedintely befoe tha
Effechve Data for the mmairder of she Tergat Boaws Yaer and will aveetd
tonuzes bazas on aslual achilvamant of targels (mddhed [ necasesany W
retfllecs thie Deigting |, pther than the parsored performance ressores vkich
2l o popmen smsfiod & owrgel e e rlevart banos - ameuards
Fetermiined In peearmancs 0 this paregqraph wil e pakd oniba asusl fonos
gavman Jdela enlivaly in Gash o Targel Evpleyese who, an e ralesant
bonus paymesil dale, salishy the dlgitiliy cordilions sel ool ueder the
applizehiz plan rules in placs imeedioely priae o tha Sfiective Dake,

Wik efforl fram b Effecies D, malus andior slhwback will oot be apphed 1o &P
naymentE MEdR pursears 1= his pacagrenh 15 ot ie resaes af pravicus Targst Honos
ears. Suijed! 1o Fuk 211, e Tamnet may amens Da ke of 1he I G raiacl his

10.3  Sales Incentive Plan and Plant Bonus Srrangement

1234

ber respesl OF el panls in e Sabee Incenive Plan and Facl Boros Anangemearn|
ir e Torpat Snoes Year in which tie Efochve Dabe fals who ans Taiger Empdoyees
Immackatesy grior o e Efachya Das:

il Uifrarzr wil corsnus o operaba the Sales Incartiea Plar and Flam Borus
AITArG e Tent ar Erme a0 ees fEvcuabie thar oee e place mimedisialy
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before |he Effectwe Dala jsubjel o leaver eabmend as set cul in s
paragrmph 005, ard pay b eigiale participanms & fonus in cask based
on poal aohinvemar of fangets (afaee chan she parsenal perormancn
masdres which Wil ba dasmad sallzied g targal), &= cf f1e ueval bonuda
pairen] dale, corsstenl wilh Targel's applicabie plan rolss @ placs
remedintaly prorn the Effecties Oale and noemee grocion:

i} subipect o paregraph 1.5 10400, e relevant bonos amoanls desermined in
arcardaara with =I5 pasagreah will ba pald antirsly nocash ke larged
Emploveas wha sabizty tha sligibliey conditons under the apalizshla alan
mdlel i plaos irminedalely pioe o lhe EMfeclive Dale dirccing any
mmploymemnabice conitors) an ke redevant bonus paymers date; and

(ii] win effec from the Effecres Doce maus aodtor clowback will non be apelied
I amaunts paid in respec af banoses peid pror sz o aferthe Fiachua Taie

11 Othar mattars

111  Rwmtantion arrengamants

11.9.1

11.4.2

Crffernr consenls i9r fe parpases af Rule 21,1 o fie Cada 1o tha Targes Groap, far
te purpzaa of protesting ks baglnaze o 26 actuirad gursusal bo ha Sogulsdzn,
rzkiny cest abention swands jover and above aenoal bonwsses aed shae alen
aevarids grarted nlne with fhe lemms of this Schedobe 1] 1o aperosimasizly 190 Targei
Erplayens (saciiing sxenitwe dirachars ) whase retenticn tha Target Ramiaesatizn
Comimitbas. =1 whara applcablea s dalegeta, determines i o sinfcant rporkanca
far; (@) achieving dhe successio? anrpbsion of he Soquston: grdior (b)) boginess
conkniiby in e poriod up o, ang fofoeng, she Sfective Deka | Retention Swards").
Cferor ackmosiedpas thal Hateahon &sands @il (sLmject o peregraphs 11 1.3 and
11754 belora) me awaded on e Gasis et

il 0% ot asch Redenllon Avand i3 pavable g2 300n a2 mmssanably oracicatdia
aller (une wany evenl wabaie 30 cays of) e EMeclive Dabe,

tii} I remainiryg 50% 02 pavabile g seon ae egsonably pracliceasle a0y jand
1y evennl withinn 30 days af) @ dale felling hnae s el manths wfier tha
Effachus tate whare the applizabe oate desends upan Bie ok of tha
mabevant employes, wilh ga-lo-meikel, aupply chain and cparstonal folas
iy & dale Taling s o lwebee mmonlhis, aed Far anyonme esa, 4 date Tellicg
thres t s martas, afar the Effachue: Data);

lii} no indrvedizal Retormicn Sevars shad exceed 5800% of basic saaneg ood

fivh in the event of a ferminalion or volize of Emiralion prior ooa olecand
peemar date, tha Redention deart ar aat fbarand woold ncrmally lapss bor,
st han whars ks actizadermaetion 1s 1or Savsa jor reslimatizn pior bo
e TlMeclive Caba), e Tergel Remenealion Coomillee, o anew
applizabln i delpabe, edens deomion o aaply differors reatment

Oriferor consenls: for tie purposes of Role 21,1 of the Code o dbe Targe: Groop, far
te pupose of prbeslicg tha bosicess Inoae acqoired mesuant b tba Scqoisdion,
mMekng Cesn Mmlanbon awands {over ard sbove arnual DoneEas ard sham Blen
aweards praslec in lie wilh B lerne o0 5is Schacale 1) (o he ergculiee dirscers
of thr Targel as of the diie af 1his Sgrecment PED Retention Awards"). Offaror

AEIEInC I

32




11.1.3

11.1.4

askrowesges hal E0 Realanbor &dwands vill eunjes o paragraph 971,53 belovw b
maarded an ke basis dhat:

i mach ED Reterdion Sevare will be paystle subjea) teoead corditional on
azompation of te Arnuisdicn aar ks Targe: bairg delistad dram tie Landan
Shack Exchangs (CDalisting™y. 0 Ml 38 s00n &3 Mmascnabl precizabsa
oiloemineg Tared i any avenl willin 30 daye o) he cale falling Geas months
affer Hie Effentive Diate;

{ii! r1 resgest al lhe Chiel Crecutive Oicer, the CO Relenbon Aeeed il be
rrjual i S Al of thair annual bess satary &5 aniha desooaf FRis Sgroemant;

(i) n raspackof the Chief Fnancial Ofcor. e EL Seieninm Seartd wil be egual
10 1254 2 thalr annusl hesa salany g5 37 1ha deta ot this Agnaenmant: enc

[l i e ewant of & barminabon or e of farminsbor grice i te relewan
gavinearl date ol an ED. Ratantion &aand, tha EL Betanlizn Award woud
ol s, sul, ollwr e wbare e ralicelernivalioe is for Caase fm
resignatar proar inthe Effecbive Da), ke Targot Somonaraton Sommikae,
or whers gapicatle iE deecate, refeins discralion so gpply ditteran
Irealment, provided 1hal sy pavinan] andes sy ED Rabembor Aesare alhall
alwsirys be subjes o carditizrz] ooenke the campledionaf the Acquisilion
andt Oelmang

Targre: mknowdaiges that Ofarer's earsers far b peeposes of Rk 2700 af tke
Ciede Fas biesan provided an the oess that the aggregsta vahe of the Bedention
Haanda end e E0 Ralention Secards fogethes wilk any aeards under paragrach
11,78 bl wail pol ecesed 278 milfon {gross. swcbicing smpoyer socis) seoarsy
rsts ¢ evies bobincheling sskvant wikhcldings st will b mare as dessrhisd in
pareqrapn 1.5 80owa),

Urternr goknoatadges &ad anreas that for Hiuga 21,7 purpases Mgl the .|-|.=""-:|Eﬂ ey
meka ad-hnos non-soecaizilizn relaled cesn racruibment &nd retenlicn swadz n ke
ordinary coursd in g rnarner caresiant wilk nornal prsclics Sor e Targel.

14.2 Imtamatkonal participants

11.2.1

i1.2.2

The: Targrt sad Dffersr peknmadadge that it may be aroassany inaka a0 alemabse
agpascn 0 the arangemments rahemed 32 0Ins Schacule 112 moace polanial by
irmMciencies & juigdiclione calside of e Uniled Kirgdom, a1d the gerlies
ackrowiedge thal they inlend 30 oosoperase in good foith in determening ame soci
akzreative appmach

TIn e eent any Terget Hisquaited ndsadial (as defined 0 Seezion 24005 of 1he
mamsl Ravarie Code of 18486 a5 smatcad (the "G, Cade’'|l wiiat bacaTa
eubje] 10 an eesiE lax urdes Saclion 1989 of e WS Code o0 e vaae of any
"ewgss parachube Favirent” fas defned B Seclion 2606 of the WS, Code) or the
nayar might izse-a LS ax daduchnn pursuant i Saction R0 af tha LLE Corg
wilh recaes? T 5N akcass parecaule paymenl B conneddion with the Acdquisiizn
iveheller g 8 el of paymeals mede on o [GRowing e date lFal the Coul
sanctans iha Ssheme, ar the Effentive Dabs (o if Offerar eesls, ancordanc: sith
cigsa ¥, b implament hs acqoisiion by v of @ Cdar e daie on which tha Clifar
becomsae ar is desarsd uncondiiaral, a8 apslissblal ar in soarachon with ollwsr
everily pssacinbed wilh e alewant deie), Cferoe shall work in goac Taill with e
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Tange! Deliaen Lhe dabe of this Agreament anc e SMeclive Date b, when possible,
chmirale ard, mhersise, saeuee b gl of are sach exciss e and ooy sue
deducknn Inss, &5 peomted by e wohoot the padias incuring any addianal
mesarial coeks o labdiles g2 & result of auch wiigabon pahizh megetzrshall nok,
fan e avodanoe ol doall, incude Gie paeyrnent of @ sax *groes-up® oo disgquaeliied
irdividual).

11,3 Severance arrangsmants

1144

Crternr agreas in mespect oF ane neivous wha 15 & Targes Emploeae mmediataly
pridr i tha EFftaciie Daba Sivd wha iz sabiacl brs Cusifding Teminaticn 18king efliscl
(or vl ey L receives niodica ol & Qlualivieg Terminaton | on e EMeclive Oale an
ir ke prricd of 15 meaths falkieing Ihe Effective Dale that:

{i)

fit}

such Targed Smoloeer wil pednerby recsive o herp sam payment in e of
thszir full zootracsaal arstssutary noline peod, whichewar = inngsr, ar. 2 such
Targal Emplayes bz seouled o work any sert of eir aoiks o wil
receve s knp sum paymenl in beo of e balance of hein conlraciss o
sttty antion pornn (whichower is bnges]. sunjees abeays oapplcabis aae
and HMBL requimamamns, with oo chigstan on the Target Evplayes
mitgeka ary Dages, nobsilhatandng.

1a] any sanirachislor other righd e Tamed Employvess arpdoyer Ras o
et waeh panrenlie e el ol ininsabireols; aoelio

] dary corbacad o ollwr obligalizn on goach Terpel Emploves o
miligale thair losses (mg. by findng allzmatve cmploymeant ar
inzeme whoch wouid chhienviss ba pacductsd oo & parment in s
af netioa); and

proet ded st thare snel e no fuplicatizn of nolice pay enttemants,

k2 ralgvant Taael Enplzyes wil B2 entiled {0 sppicatla rediasans and
sewarance peprienls lal are o kee Gwoo ale han e prealar o

14l a redundansy of sevaranc paynmn of o Bes lhan fowr weaks' basg
warlary uer peon of ssrvice Joapoed gl et monteg? base salary
fewnhmng karus, commissian and benafrsl] inchswa af ane
Aoy rarundsnoy psymettard subjas 2 applcabie 15w

17 thoea sleciosad pror o tha date ot 1k Agreament By e Tergst o
Oiferoras current Tergal radundancy andior aeverance pesrmenis o
the Targat Group n the relevant judsdction s e cale of tis
Loreamant; ard

o] thnsa mefipernp tha Offenar Group's sedundancy andine saweranon
pollcy Rnc.dEcaliongny. praclize ir similarky s taeied smpoy'ess N
e ralevant juriedciiors, a3 88l oot in olhe Oileor Groug's
aslatlishen puicies, ramavarks or currenl prachce,

e resberant Teamges Cirplopee will b endilled o aaplicable redencancy and
seworancs henefes  ann armrgements excliding sedurdasacy and
sevaranca pewl el Bv ra lass avodrabia e Bue graatar of
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(v

vl

|:l.li:|

ruiiy

(il

] tose ciecdosed prorta e gale of s Agresment by e Terpal o
Offeror as cetenl Terpet redencarcy ardiar sosemnce
arangomrats ior e Tarmat Goaga incdba reoseant junsdiclion; and

)] sans wefinesng the Offerar Group's sedundansy andine saveraras
polloy gng dcalloneny praclize o smiErky siusled ampion'eas n
e reEverljurisd e arsas sel oot nbe Off&rcn Groop's eslabished
policizs. friormesarks or carren? prsslice

lher relesvard Tarpal Eraloyes will e elipible o recewse reasoneble and
approarate . pipaceTant suppat, which is ra less fevauratie tkan tba
arrargganants deesioeed Qrar o the data of is Aqreamsnd by e Te0ed o
Offarsr &3 cumenl Targel outslacamenl suppil arrangenan:s [or ha Targe]
Group in the rekzvant jursdiclion;

I retbeevaant Target Smolopare wil b enlilled G "good waser reatrent” (o
amy siFiAar oe prpbakens cannepsin mespoct af any incEflive arangomands
arddoar avweda 1 which tha Targal Erdplayes paricipates al e des o
Lerrminalion foches e gny Realzcamenl Aveerds wlich will ke goseresd by
lltir s s deserbed in memsgrepk 7 oand eny Betenlion Saacds or ED
Fatantarn wwards which will eabes 26 descabar in paragrapn 113,104
Balave ), Bnd any such Incan?wa gTenganants ead'or sards shell olbaraiza
bee Lresaaledd i smooorcanoe will B lanrs o ang appicable plan robes;

W& ralewand Targal Evphayea will e anl e o Wl pagoamenl of any ReEnlion
dwstrids or EQ Felentan Assods ooeor as sann s reasanably prscticabie
afsr tha dase tha Tampel Fopayes caasss erpkaymenl far on ths ralesand
pavimeEnt caba, IF @adier] (aeblact. in respact of ED Ratertor &svards only, Lo
Calisling);

e peevanl Tange! Ermployez will izeelve a reascnabis wnbilalion oweds
kerpal fees, condtoral wion e Targel Employes enleding imfo and nm
ravnknE A hindng seRlareat agrearment and

iha rekvant Targat Empoyes will oeesa i padiciae in b bonus
SIMANGemants on the 3ass sat oot in aeragreph 10 above and will Febesd
e & proH L Bous enlivaly in aash;

14 I e case of Tangal Emolovees sl parliciaste (n e A1F.

] in rasp=Ccl of e Targel Sonue Year in which e EMecs
Dt goouns, rne pro-rafing stz reflect the peeoc rom (e
Efncryn Do 1 the date of kerminabion

{1t in #ry subsoouent yoar, sme proorating skal refenl he
pafizn ot e Targed Barus Year totha desa af tsrmmesizn;

[} in ke mesa of Targe Fmpoyess who parkepste in e Ssas
Incankye Pleiy of Flaat Bznog Arargemenl Tene aro-ratng shall
rieflech Cie portion of lhe Target Gonws Year o he dabe of tennmesdian,

1) it caze will perfamanaes condloes @illbar: (] ceemed salizlied
al arget, whor: Bieermioaion of employmont fikas oo bss than
¥ moaths Infa e resvent Tangsl donis Year, of (il assessad n
qoog 1eith by e Targel Renusaralloen CommibEe lor equesaianty
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prguwiced lhat Bere shall b o dapicalicn ol nzenlive enlileranis,
with ary exareiss oF deamdion beng mbional and nonackitreey,
whinre ie sarminazan of emplyment kakes offect onoor e7er the dab
fallg 3 mznibs ko Bie ralewars Tarpal Bonls Yaer ard olfarasa
sibjecl Lo e lerrmg of e ralessn plan rukas, and

idi i each case 10 ba paid o e renral benes pavimenl dab= an an di
=hnrtly Tollvaing the diate af iemmination (F cedier), unless olberase
detarmined by the Targel Gooup Ghist Pangle Oficar (ar iF o
[perenn & rd longer @ mea, ha Targel amgloysa responsibe for HRE
Ailivilies wtie e Tagel Group al e relecant bmed.

1132 Modhire in Uie paragrach 11,2 o paragraph 114 =451,
(i raEdifg anyy gEnrant o Denet b e axtant i veoukd e untawiul,
(i} grevant compianca with epplicasle Qv o TlusEny culies] o7
iifl Shiage Difandr o &1 in areach of e rules o sne amaltee penedi plan

1.2 FPayment of ary anhanced saversance, any arg-raad borus and Hie grant of any
‘ponid leaver fresdimerd urder this persgraph 1105 08 cordilional apan the amploges
rrbarmag inka and nat ravnsng a sekamen agreament, For e paaldares of dzuk
Mz condibon shall nol sppy oostalusory entilernants, and Raglscamant A&arcs and
iwbera applcable ead subjacl 1o lke remamning lerne of this Sohedule 1) any
incemrdive: payrments or westing reman sujes o the applicabl: plar moles and b
daamation of ke ralewar commibeas Jaxemised in qoaf Aaith and ar a rakonal,
nerFargiliary Besial

124 Folownn the axpity of the 153-month ganod set odb in famagrazh 1121, Cfarsr
cmlinns al sy irdividoal e 5 9 Targel Employss inrmedigiely prioe o e
Effecime D shall ke covered Syt Ofeor Srowa'’s astalished redundanay
And!nT SEWGIEDe Dnicins, freenerargrks sncdar c:ru';mi;!rmry Freelines drom fimsy b
trme tor aiwileny sbaesed annplzyess i e relevant judsdictione (anich cumentdly
i ute @ recurdaniey o seeerance peprnenl of e weeks pay gee peer ol servica:
For ke mesidancs af doald, e povsar of any such geyments, bansfits aneéar
mibar arargerments shall e shibjacs 1o Ne requrerents (ncheding as o aligibliy)
of sl godcies, rameawsrks and! or orachcas from linms o bime

114  Caontinuation of terms and canditians

1.4 Clleror gcknosdedpes thial e Tangel inleradys o osarre odl annual jor e periodic)
pay renewes (nchoding the 20527 medt gy revicw and, if sae Efachive Date falks afor
3 Rarzh FUET, the 20E8 medt pay raview], aporesats, soraitment and promolion
rodinds o the ardirany courae of business @00 shall Gorinus 1o encaiske ardinany
wourse o bogicess saffing decsoes and acbions following e dabe of Uik
Agrocmant oA mannes BE s consishert with the Target's nomal prectizn fad by
axerclaing gny decmaliznis) ingood taith. For the avodsnse ot doubs, g ravlew doas
niel guarariles gy Fciease.

1142 For 12 marihe obowig he ENeCiea Dala, Ofarar will, and wil prosure thiel alhe
rmernbers of the Offeror Soup wil cheeree the sostng cordocioal and shxickory
cmralzyment righss, neloding ie relation ta peasizas, of e Terpok Emparas m
arcordanca wilh appicatia law (wih tha axcabion af sevaranca which will b dean
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11.5

12

veilly in Accondanse win peragreph 1.5 of ks Scneduk 1) ot OMendn vel aod, and
will procure tkat cther memaess of the Offenar Groap wil oot msss ary sdvese
rhanges i 1ha farmes ann.candcars of omaloyment o aay Targed Fmnlovas, olbar
e whara auch changas gna’ |1 mada with amplovaa soneent; or il naguinad b
caonrdly sl applicatle G

11.43  For 12 noarihe clliwing e Efaclive Cale, Ollerorairees hal in espacl al esc of
ther Target Employees immediolely prior o0t Effeaive Dete wha remasin in
arplzymeat with b Tarmst Gonnpoar Diffarar Gredap ksl and vl precoss that atesr
merbers of tha DFarss Grodp will, maintain ke baratits paciage | noluding aecslon
Lenalilz, e irsaance, medical cover and tonbraciog alowenoes, as in place o
pravided in cach Target Employer mmediately befors the Efnciee Oale, exocpi
whars tha raleeart banafit arrangamans or praviser ceases o ba avallahia, nowkich
caze (e Ofleror shal arsure lbal ary rapacement Srar]emsErs e ne ess
favarabbe 1o e relessan Targel Emgloeaee,

a8 For-d2 nardie follawirg ke EMfaclive Dabe, Olleronaprees hal in sespacl of gecn of
the Targe: Emplogoes immoediolel oror o e Effecliee Diwe wha remsin in
emalzymant with the Tarpat CGonop ar OfFeear Groap kvl and will procgna that attar
rmemibars of 1ha Ofarar Grodp will, mairtain al leasl he samsa bage pey o waie raba
and  serishle ey opporlunilisg fiecuding  Greshiold,  Ggel osd o masimuam
opparlunilies far ootk barcises and kng-lemn incentye aling ) saee Bas apoorarctas
unckar shena hasal ncanhve plars mey ba reslecad wilth cppodeniiss undar cesn-
basad pars wilh e zame grant dale fair valae, prosidad 12 each sach Targel
Ermpleyes immediately befone tee Cfective Date.

.46 Fluthireg in Fis claose skall preveand bie Ofecr orame mesnbar of B Oferor Soop
from praparnE, alanring ne eansubingan, arsommuncating oo peavidicg mfarmation
in relahon to, &any charges 2suzh s and songibons aubirad atave, proeded
el Ao such chengas ame Implemaried dunng thet 12-month aerod axcait as
mupress g pemilbe abowe),

Mon-executive director notice pay

Offerar acknmsledpas that the Targat irends, afar the Efeems Drte and sebjaet 4oand
2ordiicngl on fha Tergat Balng dallsted tom fe Lardon Siocd Evchangs, o pay simie 2
daws of he Efleciive Dule o, later, a day Tollwing Ue date aniwhich e Taogelis delisled
Treom thie London Siock Exchisnge any non-exenudive direciar of the Targel whio sleps doan
fram tha Targe: borre o cearschon with 1ha Schoma with affact famtbe ESnct e Dtz and
doas rot e the Baend of Goerorn a gavmant acus bo Sher Bims pro-reted 1eas at the rata
gad Lo fhem rmedialaly beltre 1be Effaclive Dale in e af Fe nciee panods sel oot in
{hiziz lebiers of sppoirtmerd dess any kegally requined deduclions) ard act of any foes gpd
7 TESNECE of Gy part af sha rabca paron alrady sareed

Definitions

AT PSP s the Targed 2217 Perfurmarce Stam Pan, @ spproeed by Terpet Sharshalders
ma 2 July 212 a5 amensan fram Bme Ao time:

WA PSP means tha Targed 2025 Performaren Shane Plan, os apprmead by Tarmat Sharzhalniors
0 A3 Ly AL aE amenean e ire 1o fime;

"HDG PEF Awards' nes tha meaanng glan o iE 0 paregraph 14 28 ths Schadile 1
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"HIEF PP Awards' nes e roeanng given Wl o paregrapn 7.4 of thee Schadale 1,
"AIFT reans he Targel's enragl naenlive glan, ag amsnded fom lime 1 Gme,
"Awards has the mreaning givenbo lin caragrach 2.7 of thig Schacule 1;

"C-ausa" masng, Wit reapact 1o the temination of an indivkiualz emslosmant by e membsr o the
Cleror Group or Whe Targel Gouop, et svchn Erpisation of enployrmel e bassad an, if i
reaspnahke: determinnban af coker: (1] pror 3o tnie Effecbiee Dabe, tie Tanget Group Chisf Prapic
Crficar (o Hthat aersan is iz lnagarin rola, e Target eplayea respensitle e HR eotesias witbn
the Tergat Groop at the relesand timal; ar {ily on of atbar the EXecites Data, the Cteror Group HR
Drireclor fur their delegale], insecn case lolosing @ faie process campliznl with apolcalbe Las e
indivdual=: (&) omss miscorducs; (B parfomaonee af ooy ack ar fadaes o perfore 2oy aee in bad
taltr ard o me detrmant oF he Tarpal Grocp o Cftanar GEroug ar sny membar thareal, ()
chshoresly, insgnlizngl nissrdus, nalanal sio@lion of any sapicasle CHero Group policy of Targel
Croup gwicy, o maserigl breach of ary agreernent wilhe ange membzr of she Offerer Groop o he
Tangrt G&roup: () convidicn of, ora plea of guilly or noororsast 10 a cime msnleng dishonosly,
braach of frust, or phigsical or emotiznsl harm o amy parsan; of iE| paraistent ard matartal talura b
i forn essenlial culies looa skandard neasonably eapesled lor fe ok, heving caried ool 3
paerfermence mpovemenl pracess n ne sith preclics i the eheant caonlry of emplayment o,
whiarg ne such practing eists, after mceiving wedlen nohon hereat ard & raasorabie opodonidy o
ciina (it cusakle)

‘Conatrucllve Dlsmiseal® maas g iermuinadizn of amalornant faking eMtect anar abar tha EYectva
Diata b reason of e individual's resigralioe seiess, willoul e individual’s express arillan coneent,
1y af tne fodomeeny creumstnzes arsse on ar afier e Efociee Dane: i) their dobies sostor soopo
of resparshiity bas boar matenally oiminiskad; )0 tha paran of 15 mantksz falizwicg tha Ffarhva
DOigza, e irdiviiusl iz arosided (&) base pes and meentive opactanitias fhat ema ase tevouratles,
Laken as & whole, lban Uoss provided imrnediaisly price o e EMaclive Dube o (B barslits arnd
almaarcas (mehading bl rat limaed 4o couily or cash inconteas and pension bonafiks]. B are less
tevourabee, 1eian &3 a whale, fen ke 3eneiis ard allzwences pravicas boosuch indreidual
immadialely prios b ks EFectya Daba; o (101 1hair nomsl plase ol wark & roved more than, 20
miies iF wearkimg willin the Unibed Slalees wond 33 rnikes i working in sy ather junsdiclion, fram G
prvkies plack af wark, prasided thal reacator weenin tbo sama memrapalian A shal oo of isch
ba aamd 85 soeeding sush thresholds, and poyided inoeach cesa el SUzh abkoaion s
reastnabike Favirg ragard @ D rdividual’s sole, sanionty ard parsonal circamslanoes and does
el resall ivcas makeral ncrease in b indivieluals corerating Gme. e the esenlaf ary dispale aboud
whodhar (ar (6] applas o a parizelar nowdus tha decsinn 2aal b afered b enkar: (i oriar o
the Efachva Oete. the Tergat Grodp Chisd Peagle C5zar (o0 i f1et perscdy = no longsr inmda, 1ha
Tangel amployss raspenesiale Sor HRE acbiles wilhin lbe Tergel Sowg sl e reeeanl Dmep: an il on
oo aftes the Sffeaties Daes the Offerar Gravn HR Dieectar far ther salegets), wha @l asting
reascnsnly dedermine tha postar

*DBEP* mamns e Targe: Cscrmiznary Groop Bones Pan 23024, as oogasily eppoerd by fe Targret
Reminaraticn Cormitbes on 21 Saplembar 20760, as amanded tom me 52 Thna;

‘Dalisting” Fas e maealng gver e 0 geragrenk 11 1.2 o this Schedula 9
‘ED Retantion Awards ' nes has meanng givan 12 F 0 parsgraph 11 1.2 2f this Schadale 1

"Flant Bonuis Arrangemant” maais 1ha Temgal’s plam banis arrangemant. &5 smandad mom Jima
b ke

"Progdsala® has the meaning given o iLin pgaragtaph 2.9 a0 this Schaddle 1,
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"FEP" mears gash & ke 2013 PEF & 2020 FSE i each ces as amerded o e b bme

"Qualifying Tarmination® mears: (a; 8 lenmninalicn of eimpiovmant taking afect on or aer 1ha
Ciieouae Die by o masmibner af the Offeror Groop ar e Targel Groap, oiher fbae e Csase; orib) o
Cnnsinacine Dismissal;

*Replacemant Awards” a5 ha meanmgglenn kb o parmgraph £2201 of thes Schadole
*Rctontion- Awards® nos the meanng given b it o pareagrapn 11,127 af this Sckacals 1
"Salcs Incentive Plan® means the Tergal's saks incenlive plen, as amended from time o teme;

"Sharesave” mzans the Terget Sheresaee Plan 20200 a5 aparoved by Teget Sharskokles on 25
i 2020, a5 amerded e five b hme

*Targei Bonus Year' mrans the Tomot's fnancal year for e poraesas of il arneal kanus
BTENDamaEnis;

"Targal EBT' ngs tha maaneyg givan f20F m pareqraph & of tls Sonedusa 1,

*Taryal Employass” maans “ha empoyeas nf tha Tamger and e amploysas of mambans of 1bn
Tamed Sroup Trom lima o dire exdudirg contrectors, egency workess and consultants uriess
e ureesly Apread inoarilivg;

"Targel Remuneralion Commitiee” areans be ramungrslor convnill@e of e bosrd of direcons
of the Targed, as farmed from e 1o lime;

*Target Remieneration Policy’ mears the remunerstion goloy af hie Tange: Deeclos. as saproyved
b thea Targrs Bhareanedrms fiami limea 20t

*Target Share Plans® maras the FEP the DBR, and the Sharasmaes: ann
*LL&. Codo® has ke mearing gieen b it in paragmaph 1122 of this Schodule 1.
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EXHIBIT 10.3
OEED OF IRREVOS ABLE LINODERTAKING
IMETITUTIONAL SHAREHROLOER

Tz Irgredicn Incorporatad Pngredion”)
4 'Wesibrook Corporsie Center
Wasizheslar
IL &3 154
SEA

H June 200
Uaar-Sirs,
RECOMMENDED CaSH OFFER FOR TATE & LYLE PLO (" TATE & LYLE"} EY INGREDICH INCORFORATED

Wio undersipnd that Ingredinn infends o acquire te enbire issaed ard 1o be ssund ordinery shaeo
caapilial ol Tale & Lyl e "Aoguisition®] by way ol o soieme of arcargement under Parl 26 of e
CWPEHEIE- At 2U0E dthae "Campanies Act) dncluding any nes, Incressed, ransa'sd of ravisad
sohama of amangemeant tha tarms of which ars ne less fevourable b0 sherahoidars of Tawe & Lys
as b erms 561 oA in te Rule 2.7 gnmourcemsnl, the “Schame’) susstantially on ths inrms
finzliting, Tor e mvordance of doui, 2l a prcs ol al least 5395 pences in cash per ordesany shaee
plus e riphs o receve ard retain 2226 Fing Dividend 185 detined in the Bule 2.7 Aqnowcemeanl)
of 132 pence per ordinany share snd the 2027 Interim Disiderd (g5 defined in the Rue 2.F
Anrourcementy of &8 penos per ordinary stareg and subeeet socthe soeadiions sed oot or referesd
bezirn Efres elriall el Tezr sonmaimceiment abiacbed Lo this deed (lhe "Ruke 2.7 Announcement'’. iogather
with such addilional berms and condiliong a5 may Dl requied 1o somgly with any Apphicable Laey
ang e Sty Coze on Takeowvess and Mergare (he "Gode'': or such ron-metenal additioral terms
anz corditens as may be agread in wiiting between Ingradion and Tabe & Lyia

YW siso undarstand that fngredion rmay, with the consert o the UK Pansl on Takaowers sad
farpers (the "Panal®l, s1d sesject b the tarms of the Co-ooerstion Aqresment (55 defined in tha
Fulr 2.7 Anrouncements ol ame dime, el o implomant the Aoquisiion B means of 2 @soegeer
alfer [as sach T is oefined in ssclion B7E of e Soenganies ol finciading any nes, increased,
rerewed of ravisad takeover oHer tha barms of wWhich areno less fvourshle io sherahoidars of Tate
& Lyle as the terms 2t oulin tha Bue 2 0 Announcameant, the "Takeowvar Offer]),

i consideration of Ingredion relessing the Rule 27 Anncuncemsnt, e rewvocably sad
uncorditionsly recresent, wemant and urderakes bz Ingradion thet:

1. INTERESTS IN TATE & L¥LE SHARES

1.1 W arm hee Bereedicind ovener ol (or aine ofhorvise able oocomdesd He esencise ol @l oghils,
irzluding woling righia. atdaching b, and e sbilily 1o grocure the tranefer of), andior are
the regizbered hoider af, the number of ordmary gheces of 22 4% gence each in he capital
of Take & Lyle sat out in Schedule 1 1o this desd ithe *Tate & Lyle Shares’, which
pxprassion shall induds amy oher shares 0 Tata & Lyla issued or transfarrsd o us sfer
the diale hezrenl arndvor alisbmlabdie Ioor dessed from soch shoanes).

1.2 Ciher thar as-setoutin Schedela 7t tis osad angany Defemad Censideraten Sharas,
wart aire: nnl inbereestod ins e nlhensese: able do mmilml e eacrrise of any Aghls sdiriboetstde
. sy sharas o olher seturilEs of Tale & Lyl
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1.4 Ui e aldder ke brmnsfer, o procare the dessler ol the Tide & Lde Shares e Do all lieas,
eguilias, Charpas, encumbrancas., oplions, Aghls of gre-smalon, and &ny olbesr hirg paty
rights and Insecasts of any ratura.

1.4 W e Tull poraeer aet aulhoily aed e pighl free rom any Bgal o ather sastnelions],
and will at &l trmss, cantinue o kawe all relevant zower, authonty and the qghl o entar nto
and zarfarm our odligetions urder tis Sead in accordanca wah its terms.

ool DEALIMGS 1N TATE & LYLE SHORES

21 e, s i ez v nol Bher registered holdes ol some or all ol e Tabe & Lyle Stores, we
shal prccare tal any parson hoding such Tate & Lyle Bhares, hall nol.

o)

(b

(c

(e}

Ifi

mel, Imnsfer, thanee, enounber. pledge, grnl any opgion o olhes righl over o
aibanslaa deal Ir, disgase of, o parmil e sae iraneter, Ghangimg. ancumbering,
grarting o ary option or athar dght over or other disposal of any of the Tata & Lyle
Shares or intarestin the Tate & Lyl Sharss swoeet eader the Acquisiion, or scoep
arty oilheer afToer ie respect of all orang of the Tate & Lybs Shises ar aee aodbar inlenees]
i 8y ol e Tabe & Lyls Enares;

aoon e gy imdedieing (whether corditons o uneonaddiceal) o lethor of

nient o aceapl ary alher offer made or peogased o e made in respecl of he
Saues &60d 10 De ssusd shera canitsl of 1ste & Lye Dy any Darson other than
Irgradizn or 55 affilatss:

vole n tavour of ar accept any rarssclion whick bz progesad In competiion with ar
which could reasonssly be expscied to frustrete, impeda, restic:, or oslay the
miplamertation of the Actuiztion, inchading te Scheme besoming efecive or the
Taksrear Ciler brecomivg o beeing decianes uncondilion:s o olheraise conganl o
any metbar for the purpises of Role 21 of the Cods:

requisiliin, ar jeindin regquesilioning, any Geoesl Mesting (s delired selme) shich
could {or cowd reasorably be expecied o) uslrale impedea: mesirick or delay
mmighermarision ot e Acquisidon,

aoguire of obrervize deal o undestakes any dealing mosny inberesl i sharss o
ascunties of Tee & Lyba (other than subacribing for any Deferred Consideration
Shares) and, 7suchinterestis azouned by oz, such interest shall be desmad bo ba
mciudesd in Ihe eepression "Taeie & Lyle Shares® for the parpose of this dead;

gnar N =0y agraament or arrangemsnt or incLr any Db:ﬂﬂ']l:ll'l ar !:Ii"u'E any
mdicatinn of intant [ar pormil sueh circomstaneces (o ogeurd;

Irk N ralzion boo or cperatag tl!|" refarencs to. sharas or other securdies of Tata
g i_:r'l'l'

i wdg all or any of the acie refarrsd 20 seb-paragraphs 2.7108) 52 4l
finclusive) abovs: or

i) WHICA would or freght resdrict or impeda our W2hag in isvour o e Schamea
or acceplting the Takeower Qffer ar our abify ta comply with s desd, or
whic srighil odherwise Trosteale the Sexpuisilion,

and referances in Hhis set-paraneegh 21 beoany agmemerd, arranoemsat,
aftligidtion ar indoation of ment shadl ndodes aay such agrosmens, amangenent,
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atligatien o indicalion ol ivdent whelher or nol legally Binding or subjeat by
condiliang ar whech ig o (gae aelfact upor or [allowing the SAoquisilion Desonieg
=fechve orlapairg. or upon or rdlavwing 1his dead caaalng 1o be Bindag, or upon or
folizwing any other everd,

22 If ard 1o the exdant thare s any restrlcian cnocur abikly 1o ranshar Jor prosue the rarshar

of] tha Tats & Lyie Shares we shall exercse oo, whera appicable, prosuma she axarciss of,
all rights altacning to tha Tede & Lyle Shams oo

(5} wole {wnather an 3 shiow of mands or 8 poll and whathar in person oo by proxe in
Toener of any and &1 resolsicas (ehetheror rot amensed) proposed al ary mestag
ool Ihes holders of shimes o Taber & Lyl ssndior e separabe dass oneelinng of e
nolders of the olass of Tse & Lyle sheres {induding any adjsdimments o
posiponements 1hereof, esch a "General Maeting”) 'which ars requirsd o raroye
or give affect ko e remowal of any such resiection insofar 25 4 mslates o the
Spuisibioon sl ke for procane e Gaking o7 all otk aclioes: geidabbe fooes i o
acEpaciy as a holder of the Take & Lyle Bhares o give effect 1o e wagoing; and

(fa) requisilion, o join in e eeguisitionieg ol e Goenesml Beetiog for the popmoese: of
sulingz anany resoiabican etered oundes paragiashd 2al atave, orlo mguere Tale
& Lylz 1o give nstice of sush mesding:

23 Mobsith=karding our obigalions in paragraph 2.34a), with aflect Tront heearlier of i e
tste we recelve the 2027 Intarim Dividend (a3 detined in tha 2.7 anrcuncementy; and 4] 1
Fabruary 2067, wa shall heve the nght but nat ke chlizatan e sall or otherwiss transferup
o 0054 of the Tato & Lye Shams [inone or g serics of sradnes), proyided that (he Cood
Flesting and Ihe Ganesal Maeling soresed o apeeose he Resolulizos [as celined Baiow)
(il the Acjulsiion & mplementss by way of a schense of arrangenent) have sach
concludad; ara (i wa ghall not sl or othersgise rerster [direciy orindracziv) in agarsgets
mnang han 2% of tha eeting issund skarm cagital of Teie & Lyle b any porsords), iocgothor
wailke sy precson acticg oozl wslh soch peesanis), anca comuobslive bisis dunng e
term af ihis desd. wilhoal obtaming pdar vrilien consent trein Ingredion's Tinandial advizer,
whigna:

() lngradicn's financial adviser may witthold corsest only il acling eascnatly and in
good faim and heving mass reascnasle anguines, i datemines tkat e propossd
trensferae, or any parsan actng in cencert wib the proposed rmansferes

i} 155 ar

{ii} Fras teen publicly gnnsanced or olhersss idantitad as

an aciug or poierdiz compeding hidder for Tale & Lyl al any Gma phor 3o o
prupdeed fransier,

(b Ingredicon's fineacial adviser shall refy s in weidicg of its docision wdhin smmnny.
Iy (T2 ] hiours oof recdaising our writlen requess, and, ifwlbhokiing corseal, shiall se)
Sl 73 reassns i ressanable delail, 19 he insncal aeviser 1885 10 nodihy ug af its
dacisan within swch tme mericd, sueh conzant Ehell 2 deamad 1o fave bean
grared; and

izl for the purposes of comesing ingred:on's finsndal sdwser to ooisinwitien corssent,

any such renquest far corsent shall be sert By us W Dwayne Lysaght &
cwsrrne lysimghbiijprnongarccom. and mmpied . o Gregory Shiel
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i

a2

i1

grewory shackiijprnoogaecomend Ben Folbssl al ben: abaeli@jerorgaencoen jor such
cibar delails as Ingredian ey nolily 1o us noeiting).

SCHEME

We shall amarcise jor, where applicssla, procure fe exsrcisa of) all watng Aghts fakaetnar
nn A shoe of hands ora ped aned whothor =@ pemson o By oy aliaching o fhe Tate &
Lyl Shares:

[y a8t am meeting of the heders aof Take & Dee shares [ Tata & Lyle Shareholders™)
I b corwered By order ol Ghet High Sl of Justice in Evglard e Wales
{incuding any adipumments oF peslpotaments theraot, The "Court Mesting™, In
favow of any and ali resoiubone fwnether or not amendad) at the Cows Meeting to
approws the Schema and

100 a5 any Gersral Mesting which 15 convenad by Faba & Lyle In cornechcn with the
Schame, in favaur of any ang all ressiutions (whether or rot smendsdt a6t e
Geneml kealing o appeoee dhe Scheore i ol vedaled rmaclees fincudog Gl e
rited o the proposed amendimenls o e arlicas of asancalion of Tale & Lyle).

A mnon s possibile and in any eeerd ool kxee tan 1200 pome BST on the dase Falling ken
Business Chays alle e deemesd dale ol receipd af (i e Taomal docoment containing he
reftee of the Court Masting and 1he Genaral Meabng fihe "Scheme Docurment™) and [l
the accomparving forres of prosy, we snall:

sy fully complete, execubs ang dellver to Tste & Lyis's saglabrars {or procure the
swaculion snd delivery 1o Tam & Lyie's rmegistrass off sush forms of proey in
agenrdance with {he insfrestions pricied on such forms of prose; and

(o o oragpact of any Tats & Lyle Shares in uncedificatad fam. take (or procuna the
taking of 29y actior 1o make a valid proxy appoirimen; and qiva walid prosy
eslrnclions:,

b wiake in-Fasaur of sach of tha resnluticns o be preposesd a0 the Gourt Maating end the
CGeneral Mestmg o appeove or give efleck o dhe Scherme amd an relatend mathers (Fe
‘Resolufions” ) (aad. unkess instructed o do so &y Iegredion, saall nal ferester ameang,
vilthdraw ar reecke such foms of prozy or proXy apoointments and prosy inatructans, or
submi any ne fomm af prosy or othsr pame instructions, 7 esch casa sthar i owritng ar
by aitzdarcs: wl any mraeding or othessiss )

TaKEOYER QFFER
IF he Acquisilion iz implemenbad by way of & Takeove: Difar

W shall @ soon as possibie and inany avenl nod ater ban 1200 pone BET an e dale
fallirsy ben Businesz Daes atter the deemsd dele of receipt &F the lormal docdrment
containing the Tekeovss Offar (the "Takeower Offer Documeant’) Jor, in respsct of any
shirss o Taks & Lyleallabtad b ous aftar the posting of the Takeowar Cffer TDinoumens, within
len Business Divps of soch allobmend or acouisiticon), doly accegl for procane the aceplance
ull he Takesver Slfar in respact of the Tabe & Ly Shares in accorsance with ks lerms
ard, in respact of sy Tate & Lvle Shemas held in carficatad form, ehali foreard the ralevar:
sharg certicatais) b Inqrecian or its rominedes rapresentative @andior & fare of indeminity
aoreplabie ke Ingredion (aaling reasanzidy) in mspeacl of any Inst shames cortbficalos) o
he limea ol acteptance) and. &1 reapect af any Taks & Lye Shares held i uncedilicabad
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4.2

[ ]

fi1

fearemy, sbanll ke sy selion wehicch orate Bet remasinabily vestquine=d By leggresfan or s neeninabed
rezregarlalive.

Mnbwithslarding tal the s ol the Takeoser Offer Oocumend w0l onfer righds of
wailidrawal on acasging Tate & Lyle Snarendldees, we shall aal send, willsrav, revoie,
or procurs the ametdmant, withdraval, o revocEation of any.acczeptance of the Tessrsar
Cffiar in respect of the Tate & Lyla Shames end shall prozurs thet no Anhis 1o witdreee: any
aeeeplarar in respact of the Taln & Lde Shams am oxercised,

Varing
Ineach caga

Wi shiall meEncse (o procuee the ecencise ol Be eoting rghits atlaching G the Toale & Lyle
Shares anany resolufion wiich would ssaigt the rrclemertation o the Acquiaitan it it eema
pasaed o rajected 6t a Senaral Mesding or other mesting of [ate & Lyle Sharenolders snd
w shisll resquigitgn, or (qin in e requisiton of, any Genaral Mesting or oter meatng of
Tale & Lyle Sharstolders Tor the purposse of consisering sy sech resolulion, in s o,
oy in szcorcance with lngredizn's nelioclions,

W whiall memrzise for procarm e esermise of) e eoting dghls adiached othe Tode & Lyle
Shiares agEnsd army resolution or aclion

[3) which might resylt in an sudvorse impeast on the fudiment of any condition of The
Aegpuisilicn, ar iepede, resloc, delsy or rosbats s Sdouisilzr inoany way;

by An g effect that the ket ar teams of he esolidions B o popesad 8t tha Genoml
el beeagrpiooness e Seherre dend all nelaied sredlers b amended;

izl inadourn the Genarsl Mestog: o

[+ 1hat purpsrts o approve of give affact 1o (and we wil e bourd or agras 1o be
oaurd by & proposal 2w a person athar than Ingredion o iks sfilistes o acquima any
sihatres o sstngibies of Tale & Lvks,

urhess Ingradicn discts us athoreise fand §lngesdion does dires us othensiss than wie
waill e (orpminung ther prencise of) the vabng righibs athached ot Tale & Lo Shanss
in accorsance wish ngradion's direcbicm).

INFORKATHIN AHD DOCUMENTATION

We shal promply proside such infigrmetion relating ta us 35 may be ressonably reguastad
i neder boocnmphy gt ke roles of the Code ard the: Loodor Sinck Beckangs, e
Conpanies Az, He Firancial CGoncacd Solbesity e ey oatbeer kgl oor eesgulalorg
requirmanls and consent ba 1he public gleckesura of guch infarmation it such discloaurs iz
reguirsd oy Acplicabes Law

e uncersiand Mat he informstion provided 10 g & comnectan sith the acguesiion s
awen In confidence ang mues e kegt confdential, sxoepd a8 recdined by Acplicatis Law,
wrtil such ima as the Rua 2 7 Anrcuncemens is mieased ar te informatinn has othaneisa
beworre: gererally o publch meaiahle B oand o e exdenl sach inforematioe s insde
inforrnation lor thee purpogses of the Cremmal Justice act 1982 or e Makel Abzuge
Ragulaton (EL) Mo 286752074 j3s it forms gart of assmdatad law 55 defined in thie EU
(Wihdrawal) Ac: 206 in the United Kinodem?, we shall comply with the applzazla
reslrickons in sech ractments on dealing in seoorifies and $Ssslosing mesde informeslion
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7.1

W sl prroenpaly sl beeoreingg o ol the siame, nolify egnadan inosmting of any
rabaiial charge @ the accuracy aor fmparl of any infarmalion previcdsy sdpplad o
Ingradion by uz

We congernl o lhe inclusion of relersaces o as aid e peosisions of this deed in e Rule
2.7 Anrzuncament, the Scheme Document (or The Takaower Ottar Documeant &3 1he casa
may el ans By docment i conmaction with the Acquisition that 5 recdired by the Zode
nr any nther kgal or regulaiory moaimmens,

We undsreisad snd aqres hat, in acsordance with e Coda, this dead msy be disccsad
b 1k Fanel, padicilars of this ders ard disclosable hokdings of, angd dealings in, mlovand
securilies of Tahs & Lyle armd Ingredion waill pesesd do bee pubilizly deacdosesd e sall atsn e
conlaired in the Bcheme Document (o0 Takeawer Citer Document, as the c3se may oa)
ard thet, In accordance with Buls 25 of the Code, copias of this daeg will ta swailabis for
irspaction unol the Acouisition becomes affectiva

TERM™MATION

Al ol our sligalions unded his daes shall apae and cease 1o have any elfac and. save in
respeol of paragraph 7.2, b2 provialons of Ths undedaking vwousd therefore eminste an
any of the follewing ocourrences:

Is) ihe Hule 2.7 Aanowacemant |3 not relgasad oy 500 om. BST on 8 June 2026 jor
such leder date 55 wa and Inqredion may angreal;

(ol Ingradion announces, with b coneant af the Panel, ano befons bwe Fule 2.7
Anncuncarmen of Scrame Document is pueslishes, that it does nat imend o
pmcaed with the Asguistion and g new. revsad or reslacemert Schema (or
Tanewer Offer, as saplicala] s anmomeeesd by gresdion in aceordanes wilh Rule
27 ot the Code;

(] the Scbieme Docurcenl G gafined m the Riee 2007 Arnoumxment) for ofler
docunent, &5 apslicable) & ol pubiiemad within 25 dayve of he date of isses of he
Hue 2.7 Announcament (or euch iater date as the Fanel may agres|;

(ol Ihe Schene o & Takeower Oler gas [he case may bed has lapses or been
withziraw i (for the avoizance of dcubd, Bris gvall natappoy whare the Schems lapses
or is withdrawn solely az & result of Ingradion exencising its right w0 implemant the
Accquisiion by way of 8 Takonsor Cffor rather than 2 Schome) ard no nese, rovised
oo replacerment Scherme or Takeomeer O Fas been armouncesd by Ingredioes crils
attiligtes in acoordence wilh Bule 2.7 of the CoZa at thea sama dme;

£ A third parly makes @ compeling affes by elessing @ Rele 27 anecuraemesat al 3
value witlch 2xceads the aggregabe vslue per Tate & Lyle Share ot ) ihe plos gar
[eda & Lyla Skare set out in the Hule 2.7 Annocncamernd and (i) the nght i any
Formilted Divddongs [as dofmed inthe Bge 2.7 Announcement) oor Take & Lyl
St by 10 per cenl. o0 mores (e "Third Parky Sffer’) (prosdend thad, il no Gale
1han 3.400 pont. BET i Bre Gifth Busioaes Dey giter the day on whicn thea Toird Party
Offer is made, the consitsration per Tabe & La Share under the Acgustion &
Acwnses such Bt as wslue iz aqush o or sxceeds the Thied Party Cffer, fhis toead
sihall rixt lapse anct all ohlgabons arder il shad remamn o ol o . effod),
orogided thal Tor te calcalabion ol the value ol corsideration under this pesagraph
dan
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i} e b of jany cissih affier o s allermsines shall bes the wsue v,
indugive f any dividend exprassy permiflad under R bErms ol such ollear
as gabcut in the refavant anndancarent unzer Suale 2.7 of the Cods;

i} the wiahos of any lisled secundies olfered shiall be ag at e dime ard daie of
tha ralevant anrcuncement urdear Fule 2.7 of the Coda: ard

{iii] e vl ol any erilisted securilies oflered as sn alleraloes L cash o lisbed
seclribes) shall be valued ag at the date of the waluation provided by the
approprizie advisar for the pumoses of Sule 29 11 of the Code, & that
walualinn so provigad;

ifl if the Bchiemes or the Takeover Offer (a8 e cese may be) hes 1oL, N socorzanca
with the requirerrents of e Code, becoms Effectiva (as defined o the Sule 27
Armzarnzement) oo o befoes 1955 poem. London Gres ane thie Long-Shoge Dale (s
defined in the Fule 2.7 snmounzesteoll or

(&) arty mprzlivg nffer far tie issued ane b e issaed ardinary shieme sapdE ol Thale
A Lyt s misde which becomes or & declarad uncondilioral (iF maplarmented o8 vy
of takeover cter: or olhersse Sacomes affective |4 Implemanted by way of a
schems of arrsngement)

If thiz urdertaking iapess, we shall heve no claim againgt Ingredion and neither shall
Innrsdion haws any claim ansings us, seva in respecl af any prior zresch of ks desd. This
pamagraph 7.2 shall sardwg ke lapse of this dend

(GENERML

The Acguisilian shal be zubjac 1o suzh sdditlonal s and condibiona as may be ragusead
b comely with Spplicable Law,

Pursaanl b e fcguistion, we shall rarshern (@ procese e rarsher ) e Tale & Lyle
Shares fully cald and free from all llens, 2quilles, charges, sncumbrsncas. options, rgits
of pre-emption and sy sthar Brird party rghes and irterssts of any nedurs ans iogather with
all righis noee sl horesfler abiaching or accmaing w them. induding soling dghds e Fe
righl ey recesee ard relam in full &l divigenods of any nature and ather distosulions 11T any)
hiereattar dedarsd, mats or gald, m1 each cese except 35 prowded by the tarms of the
Acruisition

We shal accent any propossl rade by Ingredion o rolders of options over Tate & Lyle
shanas in compiance with Rule 15 of tha Code in respact of all such cpbons held &y us not
e than ben Byusingss Daes aftar Ingredinn sends soch pmpesals fo ihe holégrs of ophions
taf e Piergwise gngure fhat any Tale & Lele shares arising on consersion af such oplions Bald
tl!.' us maricigale in k= .':'-.l:ﬂql.l|5|ﬂl:ll'l.

e acknoeletone Bl e relesse ol e Roie 2.7 Anceancenmnersd is a0 ingredion’s aselule
dizcrelion &d, in particular, lngredion meearvas e rght net o malesse the Rile 2.7
Announcermant unless the board of Tale & Lyle-aqress to recommend the Acquisiion. For
the zeodance of coubd, nothing in thiz deed saall oblie Ingredicn e announce o effec
lhee Anzsifion

Any ate, time or sariod refarred bz in this deed shall be of the essence axsest fo the axlan
ter cachiestt Imggrezdicoer s wees srggrees e warilingg s warg ey dale, lime or peesd, iewhich eeeed
e waried cabe lime o perksd skall be ol he essencs.
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This elest shisdl ter Binedng on our sucessors aod assgng

Excapt o tha axtent otherasse specfied. our obligatiors sat out in ths desd sma
urczrdilinmal sird ireesecestle,

With repard k2 any of tha Taie & Lys Sharas aot sagistared in cur nems. thecconfirmedions,
warrantios and uadedakicgs cordaeied i this decd are geen by s on Gehalf of e
regislmed hoddens) and vl ancertake fooensure the compliarme by sech peeson]s) wilh
thoze confirmations, wemanties anc Lnderakings.

In b deesd, relereooes o an Mnerest” in saounlios shisd heees e mesaeng given G such
tarm In the Code and 2 reharences 1o Bme are 1o Landon lime. Faor the geoldance of douizt,
& referanca tothe "Acguisiton® also includes any new, increased, renswsd or revizsed offer
mass By Ingredicn be acquire shares in Tate & Lyle provided thad the tarms are no ass
Fwniurakile ber Tade & Lyle shiarahoklers (e s el oulin ibe Boe 27 Semoescameanl,

In this dead, raferances o
=y “Acting Inconcert® hes e maaning glvan o o in e Code;

(L “Applicable Law® maans the raquirentants of he Coge, lha Pansl, any applcatle
aw. tha Higl'l Cour of Juabics n |:I'IE||5I'IIZ| and Welas e ﬂﬂmpEFIEE.ﬁ.ﬂiEULﬁ, thie
LK Lising Rules, the Disclosurs Guidance ard Treaszarency Sules, e Public
Offem ard Selmizsions In Trading Rogulzfions . 20204, the Prospecius . Rifdos:
Acdmis=ion Lo Trading on & Begalaled Markel aede by e Firancial Gomdacl
F-.LIH"IIZITI‘I:.I'H'I exertize ot fls function ag compeaba ELI'"'r'_"I'll';.' paredart o Pes Vit the
Firancial Sarvicas ant Markats Act 2000, tha Financis! Conduct Awthornby, the
landon Shock Exchange, or the requiremerds af aow olher melevard egulaton
Aautharily:

[z "Businass Oay” shall mear o dey (other han 8 Ssdurday or Sundsy) on which
sanks are ape Tor e Basness i Londaon and Mess York: and

[y "Deferred Consideration Shares” means upte 10,000,000 nrdinary skares of 29
Jo preice: misch in the capilal of Tode & Lyl which mase Be issoesd oous, subject In
Ihe allainment ol certain peiormance crjena.

& porson weho s onab parky dncthis deod bias onoodghd oedor the Gordeaeecls (Rights nf Thir
Fartees) Al 1908 o enforce any fern ol I dessd Sul his does aul alect ang righl o
remady of & third pany which ssEts o i3 avallssle apst mom that Aot

Thee invaalicity, ifegaably or anenforcesatilily of any provision ol s deed shall nol 28Tect he
condinuaban in forse of the remander of tris dead.

Thig deed mmilaivs L wbole agredment balscen Ingredmn and us salaliog o e saljecl
rmattzr of thiz desd sl the dabe hereol o the szlusion of ary 1lerns impled By law which
rieny e exciuded oy confrest We acknowledge hat we naws not b=an Inoucad B2 aion this
rhsad by any spreseniasien, wartanky or underakicg mat expressty incorparated indn il

Wa agraa that damapss wolEd not be an sdequeate mmady ior bresch of hile dees and
macardnnly, wikcut crejudica 2 any other samedies 1o which Ingradion may be enitles,
thaal Imgresdion sshanl fer cnlitied in the memedes of specific perdormenee. inuncton or ctfer
equilabils raliel and e pros! of special darvages shall B necessany o0 be anfareemens by
Ingradion of itz ighsa.
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.45 W apee bl this desd i sy depube, conlreessy, pmaceesdinnggs or caim ol oy ratare
arsimg Sl al or in confechon with 15, inclading no-cantractual dispubes and clams) shall
b2 qovarnad and constiied in accordance with Englieh e, We agnae 1o irawsacably submit
ba the axcusive junsdicion of the English cours over amy Slam: dissube o matksr 50500
urder or in connectinon with this doed oe s enfoeeesbility or the legal mebdionships
ealabibed by this desd fiecluding rom-cmbaciual dispuliess o daims) aed aaive any
pjeciion o proceedngs beng ot n such cowts on hie gaounds of Yenue or on e
graungs hat sroceesings have besa crought in &1 ncenyvenisnt forem.
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I wTkESS wheresf thes darumerd has boer duly pxeculed and deliesrsd a5 & deed an the date
aberes: miendiconed.

Fuacutad ard sslivared as o desd by Hubar Equity Corporation

sgfGienn Figh
Glann Fish
Presidant

WCHIETC 4TI TEE0 800 e el )




SCHEDLE 1
Dptabls of Tate & Lyla Shares
Number of ordinary shares. | Registered holder | Beneficial owner

n

9,000, H0 Widazos Mominess Linited | Hubar Equlty Corpoeation
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EXHIBIT 10.4
DIEED OF IRREVOCABLE LINDERTARING
MRECTOR SHAREHOLDER
Tao  Ingredan Incorporated {Mngredion”)

3 Waslbicok E{‘:"FII'.II'-\‘.’I‘.E Cenle
Wiessichesster, IL BOAS4 LSS

June 202

RECOMMENDED CASH OFFER FOR TATE & LYLE PLE (' TATE & LYLE"} 8Y INGREDICH

I enderstanz thed Ingredion interds o arnouncs 8 firm interdicn 10 acouire the ertirs ssued and to
b issund ppdinany share cagital of Tale & Lyle (the *Acquisition) oy way af @ schome of
arangemenl andss Parl 22 af the Camparnies Act 2006 [ "Companies Sel™) Prcading any s,
incressed, remawad or seyised acheme of H"I'EI'IQ-EI'I'IEI'II'. e terma of which 3ma 3t least B3
fawzuretde 10 Take & Lyle shareholders as the Rule 2.7 Anncuncement) fthe "Scheme')
saibistnbally o b ierrs sod ronczicos seto0f o0 mferad kin the 3=f pross announramend
dltacied by this geed (the "Rule 2.7 Annoumscement”). ogetber with soch addilioee] Geares aed
coidillons a3 may be required b centgly with ary apslicable law and regulation and he Cily Sode
on Tsisovars ard Mergars (the "Gode® ar such non-nstenal additional terms snd conditons as
rray ba aqresd inownting betsaen Ingredinn z2od Tate & Lyks

{ slgo understard that Ingradion may, witn 1he conssntofthe LK Fanel on Tadsowars and Mengers
ithe "PFanal®] and suhject to the terms of 1he Co-liperaten Agreamant s defined = the Fule 2.7
dAnroureiementh, at any irmes etlecl o implement e Scecaisition by means of o BEkeoeer ofies Gag
gdan laem i galned in section 3474 ol the Companies Aot (including any neww, nceazed, renssed
of retviged takeover offar, the tems of which ars 51 least as favourabis 1o Tabte & Lyle sherahoiders
as the ongins| offar, tha "Takaovear Offer'y;

i congldesabon of ingredon salessing e Rule 27 Anncuncemsat | osrewocably and
uncorditionsly resmesent, warant and urdarake ro Ingradion the:

1. INTERESTS INTATE & L¥LE SHARES
1.1 Pt ol lhees dades ol L deed:

[#) I am the benehoal awner of {or am ochareisa able o coatal the erencsn of all
nighibs, ivesliclingg wding righis. atbachivg e 2o e asiline o preoans he desesder o),
andaar grn b regstersd hoder o, the numzer of ordinery sharea of 28 5 pance
ach i the capital of Taba & Lyls gat out in Schecule 1 1o this deed {1he “Existing
Sharas" anz. ingsther with any other skams in Tak & Lyle issues or rarsfemad
in mire afior the dabe e irchding s oo resadt of any grand, excrrisa, eesling,
sellament arreleass of the Saards, e delined below. the “Tate & Lyle Shares™).

b | am nnol mtemmstad in or afbereise abda o cordes the seemse of amy ghts
ailribuiatle e, any sharss or olher securilies of Tale & Lyle ather han lhe Existng
Zhares 1&50d 1he Exsting Awarde. a3 dedined oealowi.

il | am #ale o besler e Exisling Shares ke o all liens, equilies, crarges,
encambrancas, oplions, rights of pre-amplion, and any otber thind party rghda sad
interasis of sy natura,




1.2

1.3

21

Sohedlules 2 o thss deend condiaines, aas gt the disle ol this desd, compiate and aecemte delails
ol all s and awards | hawe (if any] W subscibe Tor, purchiase or olhaniss acquie any
gharzs or aecuniies of Tabks & Lyle (ihe "Existing Awards® snd, togethss vt sy fortaer
options of awands o subscribe for, surchese or henwise sopuime ary shares or sacurities
rf Tabe: & Lyl thaal | grandes or atheresise s in e, The *Swaeds”) and such
Exisling fweards s =il sabsisling,

| kavae: Tl prwsmsr e sackarily arad the righd fee from any Iegal o odber mstrizlions), and
waill, sl aall L. continue Lo e all rebedanl poveer, awlboriby sed e righil Gaenter inlo aad
perform my oblizabions under this desd m accodanse with 1T3 teanms.

DEALIHNGS 14 TATE & LYLE SHARES

Priarin te garlar of the Schame Sacoming effecive (or, i applicable, the Takeoves Crifar
beszerrimig or Betineg clecharsd uncondilionad} or the beenimalion of his des)inosceorkmss
with paragragn G, | ehall rat fand, if Lam nol e regeslersd hokder of seoee o all of the Tale
& Lyle Srares, 1 snall procure 1has any perssn nolding such Teta & Lyla Sharee anall not):

[B=h sib, raneter. charpe, encumber, pledge, grant any ondion o olhees right: over ai
aimensisa geal In, diszase of, or parmit e sae. ranetsr. cramim]. encumbenng,
qranting of ary option or othar nght over or othar disposal of any of the Tate & Lyla
Shares orinterestin e Tate & Lyl Shars cecess eader the Argquisition, or soeepd
any odler affer nrespeclol &l o iy of e Tabs & Lyle Stares, e fovards an aimy
char intarest in sy of the Tate & Lyle Shares;

[fah ducepd or geee any enderieaing dwhielher corditorms o arnaniorgal) o letler ol
ment o accept any other ofter reade or profrogad bo Be made in respest of the
s5usd Bid 10 be issusd sheme capital of Taie & Lyle by any parecn other than
Iregreedion or iss affiliates:

icl vole in Faweur of

i or accapl any irgnsaction WHich is popossd in compelitan with o which
could reazonably be expecled to frustrats. Impede, resmcs, o defay the
implementaticn of the Acqusdion acuding the Schema hecomirg effscive
arr e Qs beecrrinngg or besmg dechared unszneditiemsd

[ii] ar otrarwiza onsant o any mettar for the purgasas of Sula 21,1 of a
e, unless olheosise pgmees o oariling boteeen Ingredion and Tale &
Lyle:

[[h ranuiisilinn, ar oin in mousidioning, any Geneal Beoting (as defirod boloe which
aould (or coufd reasorably be expecies o) rustrale impede. resiiicl or delay
mslarmeriaiion ot ta .':'|II|IJ|3|UEIF|;

(&5 stive i sonneslion el The granl sesling, esensibe, selteimanl o peease ol aey
Awards n accordance wilth any of the Tale & Lyle Share Plans or ary dividend
rainyestment plars, acquire of cthanvizs deal or undens<s any desling = any
atgragt in sharss or securilios of Tate & Lye, valess the Paael deermiras a0d
candirres ke v thesd inerespeect of such aceuigilion orodealing, | snonnt aeling in
soncert with wou uncer Nole 8 a0 he dedindlion of "acting in concer]” &% aul in the
Coaa, mnd, if such inbsrest is acquired by ma. such intemasr snall e deemed 1o be
mouded in the exprassion "Tam & Lyle Shares® o ihe purpose of this dead;

(11 shtar inta ary agreameant of srangement or Incur sy osligeticn (or pemalt such
Zirzumshances o ooour;




2.2

2.3

Lad

{i} irn rezkidi L, cr aperateg by melerenoe g, shares or obher secaclies of Tole
& Lyte or (R Suwvards:

lii} wy el nr sy of the acls mforeed b oin subpamgrphes. 20606 B do)
sinclugive) abows, o

fiii] which wenudd o mignt msinict orimgeds my enling in fawour of e Schome
ar ascepling v Takeower Cler o ey adlily o compes wilh his desd, o
which "I'I=Q|'It olherwies Truslrale the .':'|I3l:||J|3|UI:II"'.

and refErences in this sed-paragregh 2000 o any agresmend, amangemresnit,
abllgation or Indcatiea af ent shsl ndude sqy auch egrasmen, arrsngement,
ciligstion or indication of irtent whether or niot lagslly binding or subjest 1o any
condiions ar which is o ake effect upor or fallowing the Acquisition besooming
aTanlive or Fapsing. oo upe o flowing this deed ceasing e Be Sindag, ar upon o
Tolizwing any ather everl,

Molvilfishanding e prosdsans of panagmph 2.1 abowe prioe lomy solicng in Freoor of the
Sabeme, of, 6 apdicabls, oy acoeplance ol lhe Takeower Olfer, 1shat b permithed o
rarster s2one or all ot my Tale & Lyle Shares {n<ne &8 more tangactons) sech Tae &
Lvle Shsras e Transferred Shares 150 one or manz of my connacied persons proviced

thad:

such o rarmslen is andetaken as parl of ey Do Tide Jaee planming,
I notify yow no bess than fee Busness Deaws bafare such transfar and

an e dale ol suck ransier | snall procoee trat he ranslerss o bepaficiang o auch
Tranersmed Shares slgrs and dallvars i you imavacable underiekings in @ecect of
such Transfarrsd Sharss on Bmes no less favourshle 1o you than those sat oud
haren (saws T such & rarsfersa has alresdy sigrad and defivemes o wou an
irevncable undertaking ankermes which eenss ke sech Transforred Shares)

If ang o ihe extant thene & any restrclon: on my Aty 2 rarster (or procues the ranstar
ofl the Tate & Lvie Sharmas, | shall exercize ar, whens apolicabls, procurs tha exencise of,
ali righls altacsing o tha Tale & Lyln Skhams fo:

(5}

it}

vote {whathar an s show of rands or & goll'and whakther m person o by proey in
Tavows afary and sl msoldions (ehether ar rot amensed] propesed al ary mestng
ad e flders ol shares o Tale & Lyle aodiar ary separale dass meating of he
halders of the class of Tele & Lyle sheres (Including any adjisdmments o
poEtpenaments theraof, esch a “General Meeting®) whicn ars requirsd to ramaove
or give affact ke e rerrowal of ary such rosteclioe insaofar 25 4 wlates e he
Sppuisibion o Gake (o peoscone e Gaking ofy all olber acliong gvaiabile doome in
iy capecly as & holser of e Taie & Lyle Shares o give ellect o e loregeing,
and

requigilion, o jor in (e vequisilionieg ol &y Gensral Mealing lor s puopose of
voling onany reaotution refemad 10 Uncer peragrash 2. 3a) soove, oriosaqune §ate
& Lyt 1o give notice of suzh mesding

JCHEME

| stall e cise for procine e seenaise al) s enling righls datelFer e o sbow ol Bands o
& poit and whalher in persan ar by srosys abaching o the Tabe & Lyls Shares,
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4.2

() Aty rrzesling ol 1hes hoceliers of Tale & Ly sheres {Tate & Lyle Sharcholders®)
10 be oanver=d by ooder of the High Court of Juslice i England and Wales
{Induding any adjoumments or postponameants theraaf, The "Court Meeting™), in
fawnue of any and alf resctutions famether or nod amendad) at the Gows Maeting to
spproeee the Sehoerres and

(fy &t any Gersral Meating which s corverad by Tate & Lyia in cornectcn with the
Sahami, in Tavour of any and all reesaldines (whetber or nat amendeds = aach
Genesal Meeting Lo approye (e Sl aod all eeabad readlecs Jincludoag Sl e
trneesd 1o e proposed amendmeants to Bwe aricias of gasccaban of Tele & Lyle).

M somn s practesside ded incaye eeend nod Brler b 1:00 pome BST on e diste Galing len
Buzmess Days aber e deemed dete of rezeist af {0) 1he harmal document containing the
riztlze of the Court Mesting snd sach Genarsl Masting [ihs "Schame Docurmant} snd i)
the aceampanying fxres of ooy, | shal

5 tulhy complets, axacita and dslivar o 1518 & L';.'l'E-'E |aniarars {or procure e
awaciiion and delivery ¥ Tate & Lvle's registrars ofl such ferms of proxs in
accnnchanoe wilh the stirecliores printed on sach Tormes of proay; and

(& 1 raspect of ary Tabe & Lyle Sharas in uncedificatad form, take (or pracure the
frakireg of) omy scline o make g owlid proay appoictment and give walid prosye
misliuslioes,

tn wnbe in Feeour of cach of the msoletens o e prepnsed a8 the Gourt Maeting zod the
Gemeral Meeling G, unless instracls) oodo se by Ingredion, and shall nol theredsflen
gmend, wihdras or revose soch forma of afoky or prody appsniments and prosy
irstrushons, ar submmit &y new ferm of prosy o0 other grocy instructions. 0 each ceseaitter
ir weriting or by attendancs at ary maeding orodhensisal

TREEDYER OFFER
If lhe Acquisilion i implemsbad by ey of 2 Takeove: Dar

I shall, % sooer sy pracdicable and in any evers ool Bater thea 1200 pom. BET an thes dale
fallirg ben Buginess Days aller he deered dale of receipd of the famal dooimend
conlairing the Teakeover Cffer ithe “Takeower Offer Document®) {or, in respecl of any
sharssin Tate & Lyla silotsd to me sfier tha posting af tha Takaover Ofer Ciocumant, within
ten Business Cays of sechallntment or acquisiiion), duly acceat jor prooam the acmeplanco
ol Ihe Takeoees Qe in respect of the Tale & Ly Shares inecoondanee willn ils bems
ard. N respeciol 20y Tate & Lvle Shewe ekl in caniicatad tarm, hall toreasrd the ralevant
ehare certficatals) bo Irgrecian or its ramingled rapresentaiive (sndior a form of indeminiy
paeaeptabio o Ingradan, ackng reasenably, in mssect of any st shars cetificates) o the
lirner of accaglance ] and, werespec of any Tale & e Bhares hels in uncerlificabed Tarn,
shall taks ary aclion whizh rmay be reasonably reguired by Ingrecaan o BB naminabed
recrasanistive.

Mobsithratanding rat the tenms of the Takeower Ofer Documend wil confer righia of
vithdrawal on scoesting Tawe & Lyle Sharsholdars, | shall rot amead, withdraw or revose,
or pracure the amandment, witidreeal or revocation of a0y accestanca of the Takaowar
Ciffer in respiect of the Tole & Lyle Shones and shall prrocone thasl no righis o withdzar army
geceplarae in respac of The Tals & Lyle Shares are exarciged.




f.1

6.2

1

7.2

.

WanNa

| shall exercise [or procune fa exercise of) the voting fghts adeched ke Taw & Lyl
Shares aganst any resnletion or aclion

[a) o e affect that the taa or wears of the resolitions o ba propossd at the Gensral
klobing ko aprprover thie Scheme pad all melaied msdiors be amcnded;

=} 1o asbourn the Genaers! Meaung; or

iz 1o spprasve any scheme o amargamant o ather rsasactisn which iz proposed in
compation wih the Scqusilion,

urlags Ingradion directs me oibensiss dand O Ingredion daea dirsct ma athersise then il
exanckEe (or arocurs the exsrciss of) the voling rights sttached 1o the Tate & Lyle Shares in
aEcorsance with Ingradion's direchans),

FPOWER OF ATTORNET

In order 1o sscore e pedoemence ol my obigalions in this dead, | shall dang, whame
epclicabie. &nall procurs thaet the fBQIE-‘lEI'Elj nolder ol ke Tate & L'!|'|'El Shares 3|'IE||_I
irrswocably sopoint sach drecior of Ingradion savaraly a5 my akomey in my name or
mtheraise and oo my bohad inodooall things and b s, oaccate. doeliver aod submil (as
applizabte ) all desrs armt othar docwmends as may be necessary or desinable i relation o
BNy -:H:I"ﬁt.l}l'lﬁ conlairad in this desd and e implamentalion of the Acouleiton and o
the sxierd | haws failed wotake any necessan adlions by 1.00 pm, BST on the Susiness
Diay afier e mlevar dodling sat ned wethn this doed, inclusag adboat limilalion ke wede
in Fawor oiaocepl e Scquisslion n mespoact of Bre Tabe & Lvke Shaares s o execule any
harm of proey required o9 Ingredien aapointing any ceraon nominated by Ingredion 1o atend
amd woba 5% any Genscal Meatng. | mevocably undedake beoatfy snd condfmn any 3ot
propery peromrad by any such attomigy inacoardanea with the lgrms of tis paragraph G

| sgres that ths power of abomey 2 atven by way of sacunty and 8 Imevocasle In
pacorsance with sectine 4 of the Poawes of Aarrey Act 1971 antl this dasd lapses, o (7
mirrdier) thie Seqsition Deteomies effecbive.

IMP I REA THIN AND POCUMENTATION

| =hall FIFEI"'I'Il:ﬁl}' FIFCHIZIE sach Information: I'E|E|]I'IQ1II rma 8E reay e I'EEBI:I:'!EN:,' rezueeizd in
ordarta comphy with the ules of the Corks and tha London Stock Exchenge, the Gompanies
Aot the Finprowl Gorduct fadhnnsy zod aay ather legs or seguatory memiremicits
i“Applicable Law®) and monsent o e guble disciosune of soch infonmalion if soch
diadlosure B redulred by ApHicable Law.

Lunderstamd hal he infoimestion provided foomesin connacton st he Scoaisiton is given
In contigence ard musi be kept confidential, excepl as reguined &y Applizabie Law, unl
guch fime as the RFule 2.7 Annowcement i3 malesssd or the informaton hes otianeies
becoma grramlly or pubicl @vaiable, IFand W e exant sech infarmaion s nsde
inforrnafen Tor lhee purposas ol e Crenemal dislios Act 1952 or e Bacoe] Sbuse
Regylaion (ELY Mo 5982014 jas il Tarmns sarl of assnlated law as delined = the EU
(Withciravwall Aot 3018 in the Unibad Ringdam], | shall compry with the applcaile resinctions
ir such enestmants o0 deqalnn in securiiids and disclasing insiza infermation,

| gnall promplly afer becoming aware of t1e 2ame, notity irgrescn in wimg-of any matenal
charqe inthe accemacy or impor of ary inforratien presvously sepplied b ingredion by me.
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9.1

0.2

| mmngenl o e rciusion of mefereroes oo ams e previsioos of tnis derst in the Bole
2T Announcemient, e Schere Document (o he Takeover Offar Dacumeant as 1he Gaga
may Bal ans any doacument in conftaciizn wWith the Acguisiion bhat = regained by the Coda
of any other kaal or regulatory mauirements,

| urderatand and agrea thel, In accordance with the Code, s desd mey e disclased o
the Panal, paticulas of Bis daed s0d disclozable Aoldings of, and daalings in, rslevan
securifivs of Tale & Lyde and Ingredion will need o be pablizly dsclesed ans sl alsn Be
ronlained in e Scheme Doouriend (o0 Takeoser Oflor Docurend, as e s rray )
and that, In acsordencs with Ruke 28 of the Code, coglas ot 1his deed wWill De 3weilabks for
inspaction bl the Acouisition Bacomes affectiva.

TERKENATION

M ol my oblgabiong wicer s dese small, wilkoood prejuodios ey oring orescies, Epse
and caage be have eltect i) the Ruls 2.7 Anncdancement is nol resased by 500 pom, B3T
on & June 2028 (of such lster date as Tale & Ly &md Ingredion mey sgres. with e
consent of tha Panael @ requingd); (9} Ingredion anrcunces, with e corsent of e Fanel,
ard fwrfore the Sooeme Docomend is putlished, that il does cat inbed o proces:d wolb e
frguislion dad niovew revised ar replsiennl Selere is ganoenced By ingesdion in
ezoordance with Bus £.F of the Code; I:IJ_: tha Schama Docwment (or othar documend, a3
apalicabls) is mot puslishes by within 268 deys of the dsie of issue of tha Ruke 2.7
Annnuncemant (o such e date as (e Pancl rray agree ) (e the Soanme ar a Takeowar
Cilfer Gias e ciage iy e s bpsend or besscwilleinaen (Tor e secidances of doabd, ihs
shalb mat agply whers the Schame [s2s2s o0 s withdrawn solaly a2 a rezult of Ingredch
exErcising its fight to impamant the Acquisiton oy way of a Takeovsr Offar rathar thar &
Zcharral and 0 naw. mvised or replacemant Schema o Takeover Offer has beon
arruundsd by [igrediom or ils alfilzies i accordarces il Bule 2.7 ol The Gode il e same
b, ar fv) any sompeting ofter Tor he issued and o be saues ardnary share capltal o
late & Lyle is made Wwhich becormes or s dedaned unconsticnal (ifimplamsntad by way of
Takerver Ciferd or sdheosisa amames afoctwe (1 implemantad by sy of a Schome),

It this undens«irg [apsas, | shall naves no dalm agenst ngrecion.

Cn L fenminaton of this desd. | shail have no claim agaics] Ingredion and neither shall
ingredior rave any c@lim ageinst me, ssve 0 raspect of any pror breach of this
urderaking. This paragrapk £.3 =hall survivie e lapse of 1his desd

(GENERAL

Subjel loany destng veslictians presenbng me rom dalng so; b sballaocepl ang progasal
mags oy o an berall o Ingrédion 1o haoidara of cpbong ovar Tabke & Lyla Shames in
complisnca 'with Hula 14 of the Code (the "Rebevant Proposal’y in regpect of 50 such
drwands hold b mo nat lainr han seeen days afer Inonedinn sends such proposais i the
Fdidiers ol oprliones ar, o kaler, wclbers fe=ee aoys ol any Teetioer gracd on issoe, or alhereise
ensure that any Tale & Lyle Shatee aidgng an the axercige ol osiong o vesling of awards
pricr to thie Sehenta Raecerd Time (as defined in the Schare) of the Schame saricipets in
the Acquisiion. provided that the Relevar Prozasal is consistant with te s of the co-
mperdinn agresmenl hebaeen Tabe & Lyleond Ingredioe daled onoor seooed de cisbe of
lhis dees [ihe “Co-Operation Agresment”),

Mrdhing in dhis decel i an b dhe extenb applicstle) shall eesirict me fome

= Srardsng any cplions undar the Taie & Lyle Zhare Fans: or




9.3

9.4

L2 R
o7
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9.0

(ah sexputivivgy furber cplions, averds, or Tate & Leks Shores omter o0 pusiemt e e
Tale & Lyle Share Plans; oi

(] seling sach numbier of Tate & Lyle Shanes as mioy be nzained incowser oy liakdicg
Tor (@) incarme. e and amployves social secwniby comlribiulioss $or @quivakent urde
applizabia @wk (b IF requirsd. any exerdsa pics payable; and (o) any aesocated
daalirg costs or Tees, each in respect of the exercize of any such opfions, vestng
of Ay saeh arwards, oo szeguisitan ar mkasa af any such Tase & Lyk: Shares,

in eschocasa prior 1o e Scheme Record Time (25 defined in 1hs Schamea).

Retarsnicas o the ' Tate & Lyle Share Flans® mest collectwsly {and sach as defined in the
Ruiz 2.7 Aanocacaments:

il lhe= Taler & Lyks 2015 Parformana: Share Plin;

il the Tate & Ly 2020 Paformance Share Flan;

(il thiz Tate & Ly Discrediorary Gronese Bone; Pl 2024 am:
fvy  the Taws & Lys Sharzsave Plan 20680,

| ackrosdrdoe thal fhe mehsime of thie Rk 2.7 Snnconeciment s gl Ingresion’s absolulse
discretion and. 0 particolar, Ingredion weeerees (e right not W melegses the Rule 2.7
Arnouncerrant unless the board of Tate & Lye agress b recommend the Acquistion. For
the svodanse of soubd, nathing in tis deed snall oolige Ingradion b anrounce or effso
|91 ERA M TR M

Any Zate. time or paried refarred bz in this dees shall be of the esserce sxzect 1o the extan
e whirh Ingrisdinn andd | agree inowmibing loosary ang dale, trmee o peead, in shich oeend he
varied dale, lirme ar penod s5all be ol e esgenas

This derd shail b Bindog non my sucmessons @nd assons

| 2zt thed | Ravs haien givsn an sdaquats cppoeunity i consider whsthar or rgs bo qive
thiz andemaiing and ke chbain indaperderd advice,

Excapt 1o te sxiert otherwise sgecifed, my cblipatione st oub In fhis desd: ara
uraondiional and irrevscshle,

With repand b anyof the Fate & Lyle Shares not regestersd in my nsms. the corfirmetions,
warrantias ans undertaknns contained in this dead arg given &y me an behalf of tha
resgisatmred Belderish and L urderake oeeseea e complane: by soch pemsanis) itk ose
confirmalions, wamanies and undetaings

In this deed, miforenoos kan indenest” inoscoculios shsl eres the moanng given goosuch
Lezp e iy B Codde anad &l relerences b bose ane o Loodon lime., Fan the aeoicance of dookd,
& reterance 2ihs "Acgulsibon® alao includas SNY Navy. increasad, ranswsd or reviead offer
macs v Inqradion toacquirs shares n Teie & Lyle,

In thie desd, rabarerces 10 3 "Business Dayt ehal m2an 8 day (oiher than & Salurday or
Sendsw) onwhizh bsaks are ooenfor gersral businsss in Lordon and Ssw Yark

A pareon wha & not party 1o this desd hea no Aght undar the Coriracla (Rights af Toird
Fartas) Act 1908 to anfarce any 1 of this desd zut this does not sffect army nakt or
rernedy of 8 thirdl pary which oxisks or is availatle apar fmm ckat Al




9.5

915

917

Motk in his octerbaking =hall consbtcie an oldigalioe G s eomy aacanby 2 direstor
of Tabe & Ly'e. o lake any acban which = pat germiitad by Fraclae Stabeimeanl Mo 22 issead
by B1a Parsl woih respect o Mela 2.2 of 1he Coda. Yoy recogFles that in my csoacity 63 4
diractor of Tale & Lyie | owe fiducary duties to Tate & Lyle ard | have dulies unger tha
G [Ingether the “Legal Duties™) and aceordingy nothing i this cdoss will e or
oiige e b deoar efain oen dairg any sl o ting abich wadk bave s elfacl of
contravening thosa Legal Dutiss.

Thie insaliclily, ifegaakiy or anenforceabilily of any proison ol s deed shall nol aTecl he
corfinuatoan in rorse of the remaader of This dead.

This desd concsing e wbede agreement belvees ngmedicoe and me rebgiog o e subeec
raalter of thig dezd al the dabe kereol o the szlusior of ary lerms impled 29 law which
mieny ke exclucad by contract, | seknowiadas 1hst | nave not bee induced 10 5igm hes desd
by any raprsentaton, wemanty or undetsking not sxeresshy ircemorsied mts

| agres thel damegss mey nol be an araqusie remedy for braach of this deed =nd
pecargdngly, wikout arejudics b any other .emedics 1o which Ingradios may: be eeiifled,
bl Increrdion shield B medillien e sees the wemedies of spesilic perkereanee, injunechon or
plhgr equilable relked and no preal of special damages shall be necsssary e he
entorcermant v Ingredion of it Aghas.

| agres bal (his deed land ey diggaube. conboversy, proceedings or claim of &y rature
ansing St gl or In connachan with g, |i"l3|Jl:||I'r§ no-canractdal dlsputes and E|E||."I'|El] zhall
ba ngovemad and eonstreed @ accordanca with English lawe | agres b irmgwecably submi
i three eeesesag jursdiction of the Engisn cours veer any sleem, disooabe o mathor arisng
urdler o in conneclion wilh s deed o ils anforzeakilily ar he legal relatizoships
establizhad tl':,' thie desd I:Il‘:-:luljll'h’;. Aar-sontfacioal lleIFII..':E"E o0 Chalme) ans walva any
ooyaciion o I:I!'CDEEU“'IQE be nq tl"l:ll.la"l'. n such cowts o0 he EoLUrds of wenue ar on e
grounds hat pmeordgings have been bmoght ie an noonwvenicnt farem

b witwess wharsaf ths document has Seen duly exesuled ans delverad &3 & deed an the data
aboer mEricnad

Eracbad and dalvared 55 & desd Oy

Sigmalure

in tha greserce of:

Sigrabane ol wilness:

Mame af winess

Adorass of Witmass!

Orcapalion of vwilneags:
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Aad-DAY BIIDGE LOAN AGRERMENT dated as ol Jure B, N26, anwog INGREDIN
[CORFHLATED. the LENDERS gariy aveio om Lione 10 Linss aexd JIDADRGAN CHASE BATNE. WA,
as Adimacistrative Ageot.

e parties heral agree as bl
FROLIMIMARY STATEMENTS:

WHEREAS, the Romower bas regquested that JPMaovmin Chase Banks BOAL s by Adminizrarive
Augrent ungd Iritial Lender,enter jote rhis Arreemens inoarder oo proverde for 0 ke lean an the terms s
romalitiane et forth herain

MOW, THEREFORE, in consideration of the ruteal eovenane: snd ogrcemients hergin contained,
the partics hereta herebey agree s follows;

ARTICLE ]
Detipiticns

SECTION LOL, Decfiacd Teoma, Az used 1o this agreement. e felioadng tes hove the
pncantings specified below,

ABR whenused in celerenee 1o any Ladn ar B, vehors o whether such Loais o
tho Loans conyprising such Basrew ing, are beaving interest ai avate detaroioed by veforenec tohe Alicenate
Basc Rare.

“Avcpiance Conclbion™ rnsas The eamdiieen walh resgect ool neinlser of sceoplasces b
the Qffer wheel ansn B sccused Go ocder for the Offer 1o Beeome of ke doslased aneosditional as o
3I.'ﬁ."'|:l13:'ll'."l'.:°-.

“Auguisibion” rcass e acquision, o gy scncs el melabed gogaisioans thee puarchase,
incrger o otherwiack, By the Besreoecr o any of it Bubsidiaics of (20 the aascs constiating & busines,
division, Facilivy, praduet fae or Lve of asiness of aoy Forsen wonalseady @ Sabaidiary ae (b moce than
307 of the capital steck or othcr equite of any suel Forson

“Adimsibsbative Agenl™ ocans W oegan, dooany ol s desigiatod beinch afTes o
alfibiacs 1, o its cagracity as adotioatiative agail G tue Leodans hamcandar.

by Ui Aclrnirsimtove Agent o U Bornower or oy Lender, as Uhe conbost regmres,

“AdTecked imametad Insbiubion™ s (a] oy EEA Brmmeid Insticiem ar (b any 1K
I'rrancne] fnsiitaom,

*Adllde”™ meany, with respece @ specilied Person, imather Pecsony e dingctle, ar
imeliretby throngh one ar maere mbermedianries, Cemireds or s Controdlad by or e amider comansa Caniosl
with the Fersan spaeiisst,

"ozt Bieloeed Person™ hos she menning assimed tocsech vemin Secrion 2023 d),




“Agicerneid”T mzansg tos 3ed-Dey Bodege Lean Agreainent, asamended. sestated, anszimded
arnk restated, madilcd o supplemeed T e v L,

“Agmreernenl Correnee” i the meaenscassaemesd csoshoterm m Secuea 9 160b0

" Alternate: Bige Rars™ menns, oeany day, omate per snaur egie] sothe jgrenrest of (o} fe
Prme Waile in elTect an soch di, (b)) the MY FRIE Bule nosttecl omosuch day plies 5 oof TG amd (o The
Ferrn S Hate Qo o oo monbh Enkerest Feriond as prelbsged byo LS Ciovarmment Saeun bies iz
Faaps priar Lo such day o 5 sech duay es el e TLE Govermiment Seconives Boasimess D, e orrmeclael y
precedsisg LR, CGovdnumeil Seeuiibics Busiwess Davd pglos 0% proeded that T the puipsasc ol this
gelimitionn, the Teom SOFRE Rate for any day shall be based an the Tenn S0FR Referaiwee Man: al
opparesimately 500 nin, Cluicago thoc o quel dasy Cor avee amended publication time For the Toeim SOFR
Buterenee Rate, as specificd b the CME Tonn S0FR Administeator inthe Teon SOFR Referenc: Rate
meghodobogy ) Any change inihe Aremar: Base Bare due o g chanpge in rthe Prime Racz, she NYFRE Bae
o Fhe Terr BOFR Bade shinll be affective foom and Srcloding rhe e ffective datz of such chomge in the Prime
Fate, the MY TFRE Bare or the Term S00F Botie, :'-:q_:lﬁ't'.-'-::l'!,' IFthe Alfemure Rose Bote iz baing nsed ns
an atliamiaks rale ol ankeras) porsaant o Seeian 2008 O vhe avimiclinee of doekn, anly ] e enchmark
Fealacemenl hag besm determined pamsuant i Seciion 2 120011 hen the Sleermace Hase Biles shall be e
wreater ol ek (ul s (b abuves aend shal | o detemmmet witlsal nelerenee W chose (o) shave, For L
geiidance ol dowht, 11 Ue Alcomde Base Rate as deternmnzd pusoant oo the Tregoing waulid be less than
L, such roe shadl be decimed v e LO%0 e pueposes ol tis Agicennznl

“Avrei e Dhocument™ s the rresining assigmed Gy siech e in Seetion 906

“arh-Camuption Lieys™ mesns all loess, niles, amd regeleiens of ary umisdiciion
applzeanbbe o the Comgares or anse al ids Substcdimas mm b e bme comcemims arretabing 1 bribhere ar
cormupbiat meluhing the Faresan Coreapl Urcbices Acbal 7877, as arvercled, arnd Uhe rules amd resulatums
therernoder [The = FOPAY] aruf the R Iisthery Ao 2004E

“Aapplseiabile ©reEgirer s dhe -ne:uning :|$$i]_5|1|;'1:| t such term in Secrian 9 160h),

"Applizpbls Lendiag Installarign™ has the meacing ossigned o such tonn in Section
ERERCA N

“Applivnbls Porcrotaps™ mcens. with respoct to ooy Londer wish respeor to any Tranche of
Laeans or Commitmicnts. the pereentnge of he wotel Commitments or fotal Cutstanding Amount of such
Tranowhe, a5 opplicuble, represerted by such Lender™s Commitment ar Ouesaading Arnount with respear
such Tramshbe; prondded rhat in the onse of Section 220 whem o Definiinge Leraler shall exise, = Applicable
Percentone™ shall mean the pereenbapge of Bae ol Commitmen s or oial Chistssmbng Aot ol sach
Franche, as applicafie dsoeganding any Delamling Lender™s Comneoinent or Oolstandimg. Ao,
represenbat by sech Lk s Coomrelment or Ouistasbhing Avauel of seck Tranche, as spniicable. 10 e
Connaniiments havie tezmnnated o |.'.'\-.|'li:‘n_'d.. £l -".F||1|||.'a:|.|.|i.'.“ 'I‘.:ll.'l.'nl.u.;._.';.'.‘: alall e devzonined based apizi Lhe
feral Clulstarading Aanouivd of such Pracele, giving clfzen toany assigomonts and tooany Leader's sLatus &
a Defaulung Leader al the tio of detzinidati,

“Applzzable Mare' oz, Torae iy, sl respect Woany Teom Benchimirk Loan, sBR
Lazgnn aey il apphicabde, BEFI Lo, o witliespest o the Tieking Foes payabie hercundar, the applicalic me
ek anonaie set fodl: on Scehedule 101 woder the caption ~Tenn Beachimark Spread.” “ABR Sprcad,” "RFR
Spread or “Tickong Foe Rare” as the Gasc may ko, based upen the [Latiags,




“Approeecl Borroser Poral™ fas the roganing wesrered oosieel barmn Section S0 a )

“Aapproved Clacimomic Plvdone™ has e meaninse ogsiomed toosnch e in Section 805030,

"Appreved Fund™ has the meoning assigned to such o in Seecign 20<b),

“Arances” means JIPMorzan Chaze Baek, BMoAL D ins capoeity 45 aole ananger and sole
booknner bereander,

“Amsct Sake™ means ey aale. vanafan, bease o colier disposition with tespoct e amy asscms
of Ll Borcower o ans of it Subs:diancs, cxceptany Exclaoded Azt Sale,

“Aspgiimnnl aod AssarpEien’” mcEns an assigoment wnd assampition coteesd e byoa
Lozisdir and an assigaee paith the conscn of @y pady wlwse cobaent Goegquired b Seetion 9040 il
pecopied by the Adiministative Agcat o the fomn of Exhibi A o fy atlser fome fineluding efectmoic
peoirds genevgicd By ohe s ol an cleeronic placfore} nppreved byl Administrative Agcnt,

“Avarlabic Teoo" nwcans, as of 2oy date ol deferminanioea - and wilh sospocd wo e then-
cunvear Beaehunark, as applicable, any wenoe o suel Beoelunark (or eeanpanent theosa ) o pavment pered
for inteicat calowlated wicly sofercnos 1o sach Boachinark {or componait thereodl, s applicablz. that i ai
may e used for detznmining che lenath ot ae Dntersst Poriad for any coon rabe o otherwiss, for deteemining
my trequency of meking pavinenis of inkcrest caloulnred pursuant o this Agreement os of 2uch dabe and
naxt arsluding, tor the sevidance of doubd, sy tenor for sach Benchmads that is then recoved foom e
datinition of TInfersss Pared ™ porsoimt 1 clopse (o0 of Sectipn 2 14

"Bail-To Action” meenns the exersise of any Wiritz-Diewen and Conversion Powers by the
npplicaialy Besahrtfion Auckosicy in tespect of any liability of an Atffeered Finnoeial Instimarion,

“Bail-In Legislation™ feeons (2) with regpeet o any EBEA Membar Countiy inoplersoting
Acticle 53 of Threcirve 2001450 ED of the Euvopenn Parliaveent smd of the Ceunctl of the Burapzon Union,
the impizmening Low, remilation, nole or sequirement for such TEA Member Covnire from rime o time
which is described in she UL Eiil-In Lemislaiion Schadule pnd (b with respact o rhe Unived Kingdom, Pon
Fafrhe Drired Komandiom [imbking Scs 20008 (us cmencded Froem rime Gootmme o anw drher Beee, resalistiom
o rale apphicaie inthe Lomiked Kingoomm relacing ty the resolution sl unsaorsd o Gebing larks, investmend
o o pther inancial nsotations s B alTEeies father Ui trsaseb Dgundavion, acdnnristratian oroother
Psnlvesiey proceedings

“Mankrupley Cawle™ means Tole 17 o the Lailend Siates € ole anbitled “lmbkrupiey,™ o
rade amel herealier in elfecy, or any seocces-ar slicule,

"Hankruptey Tvent™ menrsz, with respeer o any Peszan, sach Perzon becomass tha subje
ol o wnlurbiry e onvolumery bembrupley or meolvency procseding, or s had 2 mecever, comsetyotor,
Irustee, Airnnisimalor, cosincbmm, sssogmee bor The bl ol credioms ar sorelar Person chomgad with the
recigariiFativn or bguidatiom o v busaness appeanbesd o e o e gaod ok deremonation ol e
Audini nasteative A&L‘.‘IL lias taken ariy aobnn i Turiherne: al, o indicilaing s conesenl o, H.;I[IIII'HJI Ll'.", ur
acquicscoiies i, any such proceeding o agpoinunent ¢ s had wase ordon S0 ecled e sach pioceoding
cobered i respoct thevsof, provided that & Baokrepiey Evert ahall nor resulc selely by vhitue of ooy
cowmership intercar, or the acquisition of any cwnership intzrest, in sucl Porson by 2 Govcrnmcntal
Aathority or instrementaline thereot provided. furtice, that such aomership inferesi docs not result in or
provvice such Persom with immwmity from the jurisdicion of cours within the United Sineezs or flom fhe




colorcersnl ol udereends o winds of ataclimenl an dsagsseis o pee? swch Pason Qo such Ciovcnimicnlal
Aowilionitye o astmacntaliog ) ooregpeet, repediate, disavow ae disalTizn any conbeaets or agreeosasis nade
by sach Terson.

“Huenwhzrark wwans, cnkaedly, weth respact oo (0 BFE L the by Soupie SOFE
il {iil Feimy Benchitnark Listu, the Teme SOFR Bate: [aro ke that i o Beiwchmank Trasition Bvent aid
the relaicd Beachimark Replacemenn Date have eécured witls voesgreet b2 the Daily Simpls SOFR o Tamm
SOFR Rate, as agplicable. or the then-cucreit Beachoark, then “Beachimark™ means e apphicable
Beachunark Beplocement 1o the extent chat such Berchmork Rezplacement bas reploced suel prior
berchmnds mate pursuant to clavsc (bl of Soetion 2, 14,

“Bonchmmk Beplacoment’” meass the sam of) (o0t aleroawe benelunask rafc that has
boen selested by the Aadminizwaitee Agent and the: Borrowsr as the replaccment for i chen-current
Beachmark for the applizable Comesponding Tebor giving due conziderotion 1o {id aov sclecrion or
recaimmendation of o veplicement berakmrk cabe or the mechunism for determining soch oo mibe by e
Feslevint Cievcernmiental PBady or (i ary eeolving or then-prenailing morkes convention for determining o
kerpacbamark male as ooreplacernand s the then-corrent Benchmatk Qe deliar<demmerated senidficale] aredit
fucitisias ar sirch fme e the Lomited Sones anid (R the related HRenchmark Replacemem) Achisoment,

[7 the Denchmirk Replocemens 2: determined pursuans to the abowve seould be less thun the Floor, fhe
Henchmark Eeplicement will be deemad noche (fe Vieor for the porminses ol this Aomeemeni el the sther
Crexlit Pancumients:
= A0 Adinstrert™ menns, with respect o any replacement of e
them-currert Rerckmack with oa Llmindjosted Benchmnrk Replicement for uay applicobls Interest Perics)
amit Accislieble Terer Tor amy setting of sneh Ulmiclposied Berchmck Beabacemnent, the spread icdnscment,
prrietbeml o cilealatng o delermmimna sech sprescl adpusteent s hich maee be a pesabive or egalive salue
proweml, bl i been selectet b G Adoecisteaive  Sgend aod G Corepseny G the epplbcable
Corrgapoidatg Tenon giving doae cmsidecatoon e G amy - selection ar veepmmmendation o & sprcsd
adjustmicnol, g method Sor caleulatng o determinig sach apecad adiwstnent, for the eplacsinent of such
Benchimark with the applicakle Unadiwsted Benchmark Replaceimear by the Relovanr Govemmiental Body
on the applicablc Bepchanck Beplacewment Dinee medoor (i} aay gvolving oo then-provailing market
corvemion for decenmining & spread ndjustment, o method for ealovlasing oo detenmining such spread
acdjustmient, for the replaoment of seek Benchaatk with the opplicable Unandjusted Benchmork
Bepincement tor dollnr-denorirate:d saudicabed eredit tacilities ot such time

"Benchosnrk Beplacemaent Confonming Changes™ means. with respect o ooy Beoohmark
Feplacement end'er ary Term Benchimark Loons aey rechoical, ndeaimisteiptive or aperutionn] chanmes
fimcluding chumges et detinition of “Ablesnote Base Bate” the dedfiniton of “Hasiness Thie™ 1he
dtinttion o “LLS Covermmaeni Secoribies Tosiness Doy the debirminm ol *nreresi Peried,” Biming omad
frecqueny b pelermeangs ries and making paymmenis ol nlerest, bming ol ormosang meguests or
PrEpaynEnl, convemsan o coninalaen matices, keagth ol iokback perasts, the apphicabatite of brekage
e asivnss, and ol echaweal, adinoislsative o0 operational oatics U Be Adminsiates Agent
coisaltation with the Bomower deeides may be appeéguiate o reflecs the adopdion aid anplamentation of
such Beochinark and e poondt the admivisoracon thereot by b Admiviacrative Agond o 2 mangz
subwstaniially consisrent with market practice Tor, if the Adminisoracive Apent decides thar adoption of any
portiom of such marker practics 15 nof adminisraiively feasible or it the Administrative Ament determimnes
that e mmarkst practice for the sdministration of such Benchmark swists. i such other manner of
adrimismtian as the Sdminisinires Aeent mocorsabntion wick the Rerrpaver decides is ressannhly
rereswmy i pormecion with the adminigsitniion af thiz Asmesmeni amd the other Credt Pisgpmeniz]




“Huomchawark, Weplacsimneot Date™ mcans, wille rospiect o Benglinark, e cailicst o
pezean ul b Tl ine events wath respoct wesoch Uaecenent Buenchosark:

11 o e e e P ebasas |5V ar (2000 the deDietlzen sl Henchoark, T s oo
Frvimd,”™ Ui farer ol (sl the sbisle ol G public steement o pabhicaton of infermstsn reloenced
therein and |_|:|'] Ene clane o w e ez adeciistae of such Basclunark (o L||L‘:5|u|!l|!:=||l.‘:-.‘|. TN T T
vacd in the cateulation thesesh peemmie ity o indefinicely ceasca 1o provide all Awvailable Tenors
ol guecl Bonchoark tor aueh eonnporend thestal o

| i L case el claase |3 0eD e deNuaticn: al “Heichnms Pransiuon Bycl”
tho Fieal dabe oo which aueh Beachmark o the published comporert ased in the caleclation
thoreof) basg been on, if such Benchooark 1= 2 tenn g, 2l Available Tenors of sach Benclumadk (ol
porponent theseott have been determined and acmovmesd by the regulstory supervizor Sor the
ndministrarae of such Bonchmmdi tor such comporent chereof) o be no Jonger reprossntafive
provdciag fhnr such aop-representativenes: will be determnined by reterence fo the most recend
sttt of peblicatian reterenced in soch cligs: O30 nod even if such Benchmanek (or companesni
thisraisl) o, 1P sk Flenchrmark s o fern mte, angy Aoaaibible Tenar af such Bemchimark (i such
commmens theren ) contmmpes o he provices] om such dane,

For the wevidinee of doks, (1) i the event mving rmss b the Benchimark Replavenant Dade
s on the siamme iy as, ban =arhier tham, the Beberenee Tome ommorespest ol any aiglermimesbiem, The
Fienchmark Raplocerent Trebe well ke desmed b keve aceerrad oeer o the Beleresce Trme e such
tesberrmarbiont aod T Lk = enchinek Replacerment Dt woll e deenmed o g oveamed me Be case o
clasi U1 e (0 sib respesct we any Benchioaek cpon the acemmence ol the appheable gee or gvenis sl
foith theeon sath sespoct doall thon-currend Availalle Tewoes af auch Bowchaak for the gulalishoed
copnpoici dged i the calealation theseol,

*Henchmnark Transilow Evenl™ rocans, wibh nespect ooangy Henchenark. the oceamenoe ol
2 e ob e odlaw g covends wilb nespect o such then-canent Beachrzik:

(] a pahliv stemanl oo pukhcaiion ol inkrmaiom by oer on hebal b al’ e
acmmisbratar ol such Benshiuck por e pablisbed cornpaient wasd in e calealanon thereal)
ansrancuig tat sueh adimistrates has coased oo woll oease e peovide eIl Availablc Tenos of such
Beachosk (e such component therealy penmancnily o wadeluetely, ooy idad dsat, 21 the vine: of
such statemeat oo pablication, these i oo saccessor adimivisoraees that will conticae o provide such
Beachumark 1or sech componcar tereof o if 2uch Benchmadk is o oo rane. acy Available Tonor
of avcl Bénchmark tor sueh componant theacaf;

121 a public atacemcal of publeation of wformacien by the sogularony
eupeavizar For the adiministranor of such Berchmads o the pablished compencar caod 1o the
calenlation thercof, the Boord. the BWYFREB. ihe CME Term 50FR Administrator, an insalveney
otfizial with jurisdiction over the sdminisoracer for such Berchmmi (or such componensic o
resolurion zuthoriy with jurizdiction over the admimstefor for sech Benchmark (or such
compmend ] or oo colrd oar anoenlicy aerth amibor insplvency or reseluian aochoriny over e
wfrminisimalos fur soch Benchrmerk (or soch compment), mosch case, wich shstes T e
s trator ol sach Berclonark for such comprnent) i cesasd or sall cease o provabe sach
Hemchosark Do secl conmpuoaent Uszreol ) ar, i sech Benchoerk s enn sele, all Asolable Tenses
ol guch Benclanak Jor such eomponcin tharca D pananenily on isdefinae v poovided that, @t the
tivre aorf suweh sfateosent o publcaten, thore s oo qucecson adoomsiraion hat sl comtowe




|:l||:-'.-iu'_' sl Benelinass, I:-.lr such CLHTIpIsL leenlT v, T sueh Henchowk s a e e, dity
Avvistlable Tenor ol such Henshoark Dor sach ocanponent teneale or

124 a pultic stalemeni ar pubboation of mematon by e regolatory
supervasar s b admnsimim of saeh Bepchmark (or the publisbed companent casl o e
caleulation theveal} anaowncing that sach Benchoesark {or such eomponecnt thczolt o o such
Boachmark ia a toon rabe, all Available Toaors of @uch Benchoanok {or such comgosent tharcad)
anc e longer. o ag of & apocifiod future date will e longer Do icsscntative.

Fu ez avondanes ¢f diabl a “Benckuarh Traisition Event" sl e docined Lo v occuiiad wath respocl
b &y Beeischmark if & pablic stacciment o publication of infeemation gec fonh abave bag occuivcd with
reapact o cacly then-curreot Availabiz Tenor of sueh Berelinack {or the pablished eomgponcnt wacd in the
caleulation thereof),

“HBonchoak Unavailabiticy Periad” means, witl eespect o ainy Beoehimatk, the penod G
Ay 1a) boeiniting ar the tiac thar a Beoelunack Boeplacament Dace porsuann oo clause 1) or 120 of that
dorinition [ag oocuceed if, at such time, a0 Booclmack Beplacoment has replacad sucl chen-awrrent
Beachmark for nll purpeses hevcunder and under sy Credit Docuicnr in sceardanee with Section 214
nng (b3 cading or the ime that 0 Benchoeark Replacomen: bas seplaced such then-cument Benchmark tor
il punzoses kereander nnd urder ooy Credic Documenr i peccrdanes with Soetion 2,14

"Beneticial Qramerzhip Cortificarion” menns & coriifiention rezaacding beacticinl ownesship
or cobitre] #= requived by the Bencticial Crovncaship Beoulation

“Hencticial Ovnership Begulanea' means 30 CF L § 1000230

“Hema 1L 1 an™ moars any of el o e bere G plan™ Ges delieed e ERISA that
subrpeet b lebhe |ol ERIR AL () a fplae® as defined o and sulyjecd o Seetca 49705 ol the Code, o {21 any
Peraon wehoae dssas telade (for parpescs of ERTAA Seetion 30327 ar otherwise for purpoeses of Title [of
ERISA o Section 4975 of the Codel the agsols of aiy such “cmploves enciil plan” oe “plan™

“Huwrd™ meins Ui Board of Choverowns ol he Foderal Resceve Srstcm of e Lnieed Sl
el A,

*Hurmsreeecl D3bl™ afee Pesin rszans Uhe <an, walboal dhaplicisen, o UG sl Irstebiedness
pal st Bessony Ton Bomascd wmones aed Tedebilodaess ol saeh Voo cviderced by o, debentane, aokss
o ether somilar tstnemenis, plus O all Receovalles Dansacuon Attobaied Indebicdness amd Paniied
Cornar=dity Bepuichase Apreeomens debiedisess of sueh Pozson, plus &2 all Indebtcdiness, cominacat o
otheroeige, of 2ach Porsen in oespoct of letvers of credin letters of poacaney, bankers” acezptances or similar
gabenaions of crcdit, plas (diall Capital Leasc Qaligations of such Persens plus (21 any monetary obligation
o svieh Person under g syneketic, aff=alunce shest or rix sotenrion lesze or any athar monetary obligtion
nrising wmaer o similos wansnction, plas (1 all Gueraneees by soch Person of Borrassd Dbt of cahers, plis
(il Pemibed Recelvable Sules Trmsicnon Indebteainess,

"Borrewes™ nneais the Compaony.

“Boerewes Comouuesataos” hag the necaniog assigned toosweh ieom in Scction B0,

v e samng e o, e i ol Derm Henchoeak Loaess, as eowhieh g single Dnteest Peenod s oo elTeet,




“Hueseweiig Bogquest” moing a roguest by the Boesower Tor s Bonosang in accoodades itk
Aozt 203, which shall be subsiaually i s form appreseed. b the Adimesisteative At and the
Botoraer prion fo tee Effoedive Daie,
“Hustmezs | hay™ wwans, angy die other than s Satebay or a Sumed anowlich ks amg
o Ton busiieess v Mew York Givgg providad thar, i additien we Uee Feecgoang, & Busdeess Day <hall be
ay such day thar = caly o U5, Govennmear Sceusinics Business Dagy {a) o oolazioa 1o KFE Loans aod acy
st rane serbings. fundings, disburscmcne:, scibomenrs o paysonta of aoy sach RFR Loan, or any cibez
dentings of such RFE Lonn, and {b0in relotion 10 Loaes reforeeeing the Term SOFR Rate and any inkeresi
e sertings. timdings, disbursernents, settleinents or povments of now such Lonns referencing the Tarm
SOER Bate or nov other denlings of such Loans referencing the Tenn SOFR Raie

"Capital Lense Obligations™ of ooy Person micens the oblipstions of such Porzon o pay
rear or arther ameunts wader any lesec of (or other armogemen: coreeving the righs tonss ) veal or personal
properhy, or n cambinnbon thereet, which ohiipmficns ore required i be glazsified and socoemred for o
pupat] lesnses or tiouncings lepses an o bindimee shest of such Persen emder OAAP, and the amioenr of such
ehlyntiems shall be the capitrlized amoonr thareot desemmine] in neerdones with GAAP,

"Coriain Funds Covenont” micans iwith respeer to the Borrower only and oot for the
viidnnee of doubl, inrespest of nioy obligabion of ooy ether Sebsidiomy ofthe Borroser, the Torped ar any
sibsicliary ol the Tameel oy foke, o telian dhom wkaneg, amy sclivm a0 an respecn o angy aracoremmisnd
pbdngbem an e part ol the Bormoseer inomespest ol e Tomees orany subsiclars ol e i any coveranl
imcler any ol Beciiore B2, A amcd G077 Cexcluding ol o], o v, G (40000,

“Uertzin Furgds Teant of Defiglt™ menns Paich respest oo fhe Bomaseer anly oad nor, tor
the avpicliinee of deabt, moresspect al ary oklpsbem of any othes Subsadiery of tha Tarmsaes, the Tare? ar
any subsiliory ol e Targel e take, o0 reimon Cnom Gaking, sy et or orespect of any pracorereent
leligalaran v thee garl ol e Bormower moespeet af Hee Targel sr dny sabsicdiaes ol te Taseel] any Baenl
ol Delavle ander Seetea WO parageaghea (ad, (B Qinselizr @ i elaes i ke pagoont o oueaest under Uhe
Cicdil Dhncunsains of Socs puisuant e Sectian 202 Eas anc duc aind pavable sioe beloos e Closiag Dans,
{ok Cinsadfar a8 v relates wooa bezach of ooy Cemain Funds Represastaitont, (&) {insofar as i vclates to a breach
of any Certain Funds Codenant, (e} (insofaras if reloees 1o boegeh of oy Cortain Fands Corvenanti. (0}
bt excluding, in relarion w2 involaetary cases or proceedings, any Event of Defoult cavsed by frivedous or
verations (i i gicher onsz, leking in merit oehiom, procesding or pefition in respect of whick nooarder
o dectes in respect of such invaluncary case or procesdines shnll have been encered inkz), G ond (7).

"Cgrtain Funds Period™ megns the pericd frem and inchading the date of this Agroement to
g imcluding rhe first ta cccur of!

ia) gl e the Log-5wap Dane,

1 i the Bulnieon scguisite s eclleced b way of a Scheme, vodinight on e da
Calling 20 days aftan Bie Schene BMfoete Dace o, 7 Tacar U dade inmediately Tollosing aigye cataisiom
ol tes pered for sedleneint af comsaderanon apresd by the Tanget aod the Bonoszil

leh pinditiglil o U dase apr winelya Selome lapads, wmsinates o s wiltidiaswn
Lhe Selwime s ol sancloned Ty e Cousd Panlcss, preion by seely date, te Begreawer ey aotiliad b
Addminzsteaiiee Agent i iivteads e launeh a now Schenwe ar an D and & Prcss Relcass G iasved by o on
bolaalf of the Borrowsr apdior the Tacper aopeiceing e ceoons of a oew Schens ar a0 O pursuant
Bl 2.7 of the Tekoover Code within five Business Davs of such dato);




1di vnichibiglal oy the date upen wleich an Offer lapses, weoninares o 15 witlsloas
fuitleag, o toaach date, tie Boacrewcs has oerhod e Adnsinsiaivas Agent it inbeids e laonch a Scliane
or a e Differ and a Frosa Release iz wsued by or on Behalf of the Boooaer andor the Targar aniseuncing
the ternis of the Seleemc o aevy O pursaant o Rule 2.7 of the Takoower Code within five Busincas Days
of aech date): and

j&h the does which s 20 days after the later of (1 the date on wlich the Offer has
Fecom of has oo declarcd wnceaditional ia ol régpocts; and 1} e dase eaowhich fhe Cdfer kas closcd
for goceptanees anlcEs, in oach case, a Squecze-Oat bas cormnzareed before zuch daie)

[HE where the Rickizon Acquisiem procesids by vy ol o Scherme;

i porvmienl Glirectly o ardirect by nl te cash corsidenron pavahle by the
Fimovwrer o Phe flders ol the Schemne Shames in comsadzmien o the Scherme Shares heing
el by the Tomoraer,

ity payment Glirectly or ifdirecilyy of the cash considerntion payveile to
Farliders ol apiions t acqire Tarne Shpres peresaant Gy gy shime aption sechernes, <hose plins ar
warnrils o cinsdemuiion for the apeisitem arcior comcgl icic af such apliomes orowanrds;

iiil (directly or mdirecilyr the Tanger Befinoncing; snd

iy pavmene (direcsly or indivestlei of the feos, costs and caponses in respocst
of the Tranzactions (inclading svacan duty ad savp ducy reserve tax. if anv or

il whoie the Rebicor Acquisition peacceds by way of an Ol

1= pavmenl Gibirectly o ndirectled ol e cish constderation payable by B
Bororwegr 1o e heooers of te Target Shaes wlach are the subypeer of the Ui mcorsidaatien fon
the acquisction of sech Taigst Sharcs: parseant o e CHTC

(MK parmenl (et or mlrecaly b ool P ceshocessilensbon meatile e Ui
bl o0 Uiriged Shares prrsagont iy U exencise byt Bormoiwer o Ui Squeews O Righls;

[RR1] ruerment Gohrecty ar mehreeely s of The csh pimsniennom paydtle o
barlders il optssis o acguiee. Fargel Siares parseant oasey propsal onrespecy el B opioens fur
b e s cegoed Iy e Takeveor € imle;

frvs pclimactly or indirecily b the Toree Befiremanz; and

iv) pavmient oirectly or indivesther of the fees, cosss and sxpenses in tespect
ot the: Tronsaerians (including stanp duby aed socep duey reseree fax]

"Corizin Funds Reprezenarion”™ means (i respeet 1o thae Besrowcr only and nor, for the
meidnnee of éoubt, in respest of ooy obligafion of noey ofher Subsidiooy of the Borrower, the Torped or any
subasicinre of the Targes to take, or tefizin frorm taking, unw actien) noy representosion andac wimansy ynder
ary e Beerions 30T CRuE werk Taspest Ao readd standing, anly o e excent g breiech seoeld met liee o
rivderiii] vy afdect onthe Bomoseer's ahiltbe lo pertorm aret comple warh 1= monerme nhignboams emeler




s Agrcensaid ard cach cihee Credel Dacamsentd, 502, 3030 reelely well respiol w material applical:de
fames wrnd regulaticrns, o the charer, v-faws orother arganszational docoments ol Bomaeerd and 103G =0,

Ul o el omeans (a) the aepEisieen o0 ewmershop, dinectbe se ezl
becienienzl by s af rocost, by any persan o group das henelicial o nesship, e 2l o e deiined
Con grnpimses ol Uie Sccuniies Exclange e of 1930 and e rules of e Secaritics ad Exchange
Comngiasion thercandar & i ot on the daee heceot) of Bquity Iercsss cepassonting nors fhan 405 of
the aggregare asdioare woting powsr represcnied by the igsucd and outstanding Equiry Larercas of the
Company; (byocoupation of @ majority of the seaz {othar thar veznot 2eeta) on the toasd of direciors of the
Compuny by Parseas who weere neither (1) nominoied or opproved by fhe boand of directors of the Company
nax (i appoimied o7 approved by s mijarity of divechors s neminndted or approvad; oo the aegquisition
et clivawt or irafirect Cordral of the Company By any such persom or gronp

"Change in Law™ means the acourrence. atier the dae of this Agrecmenr {or with rospes
b oy Lereler, if Later, the dote onowhich sueh Lender Becomes o Dendesy of any of the tellewing: (o} the
|||,'||,'-'|;:-'.|-:.-.-| T r|||.'i11; affect of any law, Tule, |'¢J_l;.|ii|rir,||:| aar Ty, {hyamw -:_:h.;.n_z!; moany iy, miks, n;'-gl_ll.'1'i|,'|11
BT iredy e in the aelrminizircion, mlemretalian, implernanbcien. aroapplantian thereal” By any
Crorvernrmenbie] Aoathemte, or e e makang or weanmee olimy reguest, neles, snidelime orgdmecioee {whether
el e The Tomce ol Gow ) anoeach case by any Giovermmental Aatharty; prosoaded nseever, Uil
e thalanding nvloang, ores b b conumaey, 107 U Dedd-Frak Weall Sleocl Beloon and Cansunz
Provzetiom Act ancd all vequesia, relcs, geidelines or docchives Bescwnder a2 gl e sonacceen Beoew it
or i the ipliemoniation tereod and i all requests. moles. guideline or divectives promclzaced by the
Bank for Iowemintional Sctilements, tle Bosel Committes on Banking Swpervision {or anv sueccsaor o
sitniinr nuthority or the United Seates or forsizo regulneemy nuthorties, in eoch case pursunnt ro Basel 111
chudl in ek i e deemet oo beo “Chargee o L™ regusd fess of the dore enpeeed, adopred, implemsme:d
o7 Jened,

UCharpcs™ las the mcaning nesigned to such term in Section F15.

“Cosing Dale” wzans e sl dile ol a Beooeng folloewing the liree al which o atbl
comsbiioms precedent o Secieeoon 482 are saleDed, e owasved o accandance stk Secbon 8,002

“Closing: Dpde C)5eer’s Cerblicnie”™ means o cefilicale sobsiantmdly o an the bwmoal
Fochisban 0, shalecl s of e o loarg Dhebe, gt stgoed by o Resqonsible  HTcer of the Boraswer, el
Lhak:

[} the: goncdinion =t forh in Secron 2 020 bas been sabsoed; and

ikl (il i the onse of on OdYer, thae the Minimom Acceptames Level has been achicyves
nrd the Oiter Uncomdrtonal Thite bas accumred; (1) in the cose of the Scheme chat che Schems Effecrive
Pt fing oconmred amd Chidan étker Gisg, theother applicable reguaizements of Section 4 0200] kave Been
wylislial

"CME Temm S0FR Sdmintsioior” mesns CME Oroop Beochraork Administieation
Feirmided s iubmimstirares ot the forsemd-loaking term Becored $heermaghe Fimmcings Bide (S0O0R T (o 0

sicessar arministerhor]

"Code™ micans che Intzmnd Bevvenae Code of 19845, 05 amenddd fom time to e,




“Carmn rrenl™ oy e | ranchie & Cormrtoeends and tee Doanche B Csoon senls.

“Cormmnhiy™ wesens amy cormmmeel ity ar mvaniory, inclicleg, wikond Brmitanion, wheat,
v i sy b arndioe prodocts relaed e each ol the Doragoimy arcd ey coermrsbivg o meveniore wehich
replaves, subsbitotes far oo = eschanged Gooeny soach coommoediy o mveniory wisber the agplicable
Commrreslily Bepuorehase Agicenenl

“Cgenarnubivy Exobamee Act™ means the Coromadile Poccbirge Aot |7 150 1 el i
s armkrbest roam e e e il ey sizcesser shivlale,

“Copramehily Hemurehase Apreemenl™ mesrs any (0] eommndiey repun:hise seaement,
cormrnod iy rever e remurehise npresmeni or com ity sl arclior o opresmeni et o embecded
il either party e boedh pacbas s reguere e sale ar reparebase, o ssmnlae agreement, aolh rspect L
argy Crmmodivy cotersd i bevweeen dhe Company ar any of s Suabmidanes aod an Eligible Bepanchase
Couimicopasy, amd ) lises cantract, sxchaiee-for-resk, cachange-for-phvsical. cachange-for-gaap
aimilor agreevea in seapoe of Commoditics sivtesed bno bepwezn e Conpaity o -any of it Subsidiarics
o @ coanenadity axelongs forany bookar ar cibier ivteemediary o respect of fransaciiens on that cxachangc)
in commection therewith ar e hedae the risk theread

Cominndity  Repuarchase  Agicemonl Fopeds”  means  ae Blighle  Roepuchase
Covmtergracy s cigli, e, and inteocsn by a) all Comabodinics puochascd e sold parswant to g Conimiod iy
Repurchase Agreement, (b all Commmodinies substrtured for such Comunedities in accordancs wath amy
Cormredity Bepuirchnss Agrecment, (¢ commingled or identified oot of Commediries, it applicaialz,
Fp thes extent of the Commoginies expressed B be porchised o sold pursnane ta s Commmiodiny Reporchuse
Agrzemens, (d] nemotioBleworehaoqse receipts or orher negobinilz documears isseed in the mome, 07 b e
pritery b Phee Pl ble Beporchise Coordermrty m conmesiion sath suech Oeammodicy, e panye Dalores giomisel
gxecharpa) i connzcton wilb g Commrmal by Repurchase Sercennd pursment U dsamndiny Bepanchase
Avgreermend, and [l prodoets aad proveeds alee Boeegaoang ssoonal ol e Tregong, whiethar moaw oo
pr hiersa e wequoed wad whenever locaied

“Carnarnaiva bems" erssins, gol lectively, any notice, dermena, commanicalion, mBmmiarn,
tereurrrenl o ullier rmabeniel provabet by on an Bebads of the Harroeer possaant e ang Csedil Docament ar
Lhe oassactns contemplabed o sl is distibuted by the Adininstetive Agent o any Labor by
it ol clectsine commuications pursaant o Scetian 5.0, weladueg tieouglean Appooeed Electopie
["farforim.

“Cornpene” migems grechan Incorpomited. o Debeare cormporation.

“Connecion Inoemme Tixes™ mesms Cltaer Conrechon Tises b are mposed anoar
rezeares] ke met e {keeeves deramimineid) ar tan aee mchise Tases ar boneh proliis Taxes,

“Conssludated CRITTIA™ menns, for any peoed, oo oomeant equal oo consolidoeesd net
imcorma o el logsi ol the Cornponyy ared 1 Sabsicianes ohes, o the exient deduched e deserminmr
vl iched nel srome Do mel s e sech pertond, The sorm ol G nes inrenssi @spense, b incommes L
papensr, (ol deprecicion eaperee, ) armerbeation expense, (ed nen-cash charges and expenses, (1)
txl.r.dl:-l.'lirlal;-.-. uiiisual, I?C:-:I-I'L‘-.'I;IIiIIE (TR L SN ol | e R o [ e fosscs aid -.'||:|.|5-.‘.- LIk g Cpak e Aol
it by eseced 10 al Consalidated EBITEA dcaleulated betore giving cflfocl 1o any ansants added hack
puratant o thas clauae (£ e aay Fouc Sseal quarter poned. tgnnet teete attiibutable o aon-conirol g
inrercans and (b0 expenses and foos paid 1o uoadfilianed thisd pertics and focuarced during auch peciod in
connection with acgaizitons, dispositions, invesments and debt or cquity dssaances fwhether or pot
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conbsdinnales . |||i|_|l.|.-, o e catenl nciivded in lJI.".i.'I1I'.iIIiII£ comaahdatsd vl imcoine Ton aet s B sl
prervel, ez svn el Do gall cash paymcns owade donng sach period aneeceownt af venscash charges o
crpenEca fhaowens accruals or rercives addad o eosalidased oon deome pargiant o clagzs (2 abovs na
frian period, 10 any nenscaEn ghing or doms of ineoc for sach peciod, {90 eot lozs anritaeable fo ron-
contratling interzsts aedd () extvaosdizary, unasval, non-recurring o ong-time cosh gains ar fiems of income
for such period inoan pEpeerete grooemt nok to excesd 0% of Conselidated PRITDA (caloulred bedore
privima et b pmy amoenes dedosied porseons o this cliose (210, moesch case deremmined in accardonee
with CiAs P By reference o the comealichiad Tinarcial <iniements of e Lmnpony recuired e b deliversd
porseinl e e Credin ocumenls, 05 the Canpany ara Sobsichoary consummates or bas comsimrmeled @
Policlerianl Avepursatiom or @ Malenal Eispesition al any s since U conmrmanczment o Fsach period bl on
B e to B appeiealble dase ol detamsination, i, T e puspoges ol saleulataig the Baincial oovenants
sk fenthy e Seetivens 09 and 005 Tor the applicabic poenod, Conselidaicd EBITDA Tie suels goriod ahall
b ndjusted on o pro foone basia 0 oive offec b such Macenal Acqaiziion oo o Matecinl Dispesition a3
thoveh swel Marsial Acguiziton o 4 Matevial Dispesition had beeon comsumenated 25 of che fissr day of
such period; provided 1hne with respeer to amy Moeerial Acguisitian, such pro forma adjiustments (ocluding
my pravated amouars necessary o give eftect oo such Material Acquisition tor all of such period) shall,
with reagmect ta the peguired eaficy ar basiness, ke bosed on the fmancind anfeeeansion [soch ps internzl
aant iy repert e okt oo e noged Baish releed opan b she Compemsy

"Consalidated Mot Assers™ mmenns, a2 of the dore of noy deeermmination thereof, ool assee:
ot the Compnny ard ifs Bobsidingies calenlnbed in sceerdance with GAAF om oo canselidoded bisis os of
such dete micns pocdwill of e Company ned (s Subsidiarizs ns of such dore

"Contral” means the pessession, divectly or indireerlv. of the power oo direer o canse the
irgztion of the managamen: or policies of 0 Person, whechar throvsd the abilice ro exercise yaring power,
by comsract oo ofherydse, "Controliing” and “Contralled ™ hirre mesmings correlnive thereta,

"Corresporsding Tener™ with respect 1o any AvallaBle Tenor meons, a2 applicnble, cither a
fenor riegluding cvernightl or an dsferest payment pecied hoving approximorely the same lengrh
{disromrding any Business Dy adiusimenn g5 such Avnilable Tenor

"o menns e High Court {Iesolvency & Companics Cour 1Chancery Divizion of the
Hizl o of England snd Wiles)) based in Londoo.

Ui Meoting” ozans the moctioe of mectings of Schease . Sharchelders (o0 ay
adjoumizacar thereof), 1o be covveased ot the direction of the Court pussuant to te UK Compooics Act 2000
for the pucposss of considering nuad, F thought #it, opproving the Scheme (with or wathoat smendmcat),
including anw adjcornment hereot

S Cider™ s the aider of e Coun saselioning the Schone,

cCredin [ Reaments™ means this Ageoameat, after the eaceation aind delivery thereal
prwssaant o e teroes o Uins Agecament, cacls gpromiszary cdeg iFany, delivered parsaii v Saeuon 210G,
the For and Sweidicaten Letier and cacl ocher docuarment. from time oo e designated ag aueh By the
Corapany and the Admiviserarive Apent and. in cach ense of the foregodog, aoy nmcadoenss, neediticarions
or aupplamens therees or waivers theroef,

“Liredin Farty™ tgans the Adimimstrative Ageat on any Loader.
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“Danly Bieople SOF™ s, Toe aty diy (2 S0FI Bato Day™ araps par anon cgual 1w
SOER fon the day Gaeh day, the “S50FR Deteimination Date™) that is foae (0 LS Goveisment Socuritic
Busintas Days peion we i) 0f sach BOFR Rate Doy s a LS, Governmeons Scovriiies Business Day, =uch
SOER Rate Dy ac (i ifsueh SOFR Bate Dy is not a 8. Geverement Secaritics Business Day, the L5,
Crovermment Sogurities Busincss Day imumedistely preceding such SOFER Rate Tray, in encl cose. a5 such
SOFR iz published by the SOFR Administmior on the SOFR Adminisirtor’s Website.  Any change in
Donily Stmple SOCR doe to o chinge in SOFR sholl be eftfecove from and incliding the effectrve dote af
sich chamses in SOUTE withoot notie (oothe Compang, [ by 32000 pom, 0 Mew Yok ey tirre] anthe: sieond
[Zrald LIS, Gowvernment Secriiieys usiness Doy immmeciately Glloseog oo SO0 Dielerrminaion D,
MOIER a0 pespecl ol such SUFI Dotenmmain e i re bean pab B o e SOFR Admomsioaies's
el and a Henchosank Replacensand Date withogpeet b Uee Danls Sample SOER has nobaccussed, ten
SOFR for aucly SOFR Devennivation Dace will e SOFS as published as reapeet of e Tist peeceding 1.5,
Crovernme it Bocuridies Busieess Dav for which such SOFR was publizshed on the S0OFR Adintnistratos s
Website, Motwithstanding the forcoolng. if che Daily Sinple SOFR 22 20 detenmined weuld be Less than
the Flear, such racg shall be deemed o be equal 12 the Floor foe the pusposzs of this Aprecment

UDight lasvance” mcens the besrowing, issuance o ofber incurrenes of Borsowed Debd
fimcluding hvbrid debt seourizies nogd Gebt securitc: convermible inte eguitel, neach case, by the Bomoaer
or ik Subsidiones, cxeopt Excluded Doby

“Defeudr” mcans any event of condition which comstifutes an Evenr of Defoult or which
wpon oot Inpes of e o both would, unless cwsed or wareed, boconw: an Event of Dicfaulr.

“Defaulting Lender™ means any Lander that fa) las Galed. withng twa Business Davs of
the date vequirad to be funded or paid. to 0 fud aey pocties of B2 Loaos or (0 pac over tooany Specificd
Porty ooy ciher amoune required o be paid Dy it beceander, anleza. in the ensz of clouse (i) obowe, such
Lander natifics the Adminstafive Agent in writiag that such taibare iz the vesult of sueh Lender's gocd
Fuith dererraingrion fen cardition precedent w fimdinge gspecficnl be idencified ond inchading the poaricnior
b, it unv) kas oot been satigtiaed, (b bes nohifed the Carmpamy or any Specified Pary in writing, ar
baas e o pahbic ciaferemt o e el thal i clees wor miemd o expe) o comply with any olits Dmena
pbrliglivms usler B Agaeemenl {unfess soch o writms or pebie sateraent sncssates tad sioch posation s
Prasectf on suehe Lomelee®s goond Gonle debanmmation: this & coruditie grecadant {spoci Nl by sentilied. ansd
including e particalar delaols iF anyd o fueding a Loan under this agreencit caimor be gaia fedn oo
geoivcially andan othor agrecnseis beowhich b emmunis to caband crodin. (o has Sailed, witbun thice Busines
Dz aiftcr rogsonable request e n Spocifiod Partv. acting in good faith, fo provids a cemification in writing
Erom an muthorized ofifcer of such Lender thor it will somply wir irs oblipations (and is finaneia by able o
ezt uch obligationsy ta fund prospective Loans, provided that such Lender shall cense mobe o Defnulting
Lender pursnmt tx ihis clavse (ol upon such Specitisd Porte™s neceipe of such cerhifisutian m fomm arel
subrstamee pepsonithly saristeiory o it oo the Admminizmmive Aggend, or [d) o, or hasa direct or inifinec
pearenl coenpany el bas, beeame the subpect of g a0 Bankropicy Bvent el ome of basoan nodimeded
Clorrriirmeni ar o] a Thal-In Action,

"Dollors™ o5 "5 refers o vatul mongy of the Lnited Stotes of Amenco
“Dniracion Fees™ has e meacing so forl in Seetien 2.0M L),
CECT ppcais sy chpible cottract paiticipaid” as defited in Seetan a8 of the

Coinnedity Exclaongs Act or any regulations promulgased theroundes and dee applicable milcs issoed by
thi Corneedsty Futares Trading Cosniasion andior ibe Seccaritics and Exchangs Coonumisaion
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“EEA Fuoancial Instincton®™ mcans fayany credit sttt o iovestment Do eatallisled
nay ERA hooabor Couploy which i suljeet 1o dee seporvision af an EEA Besolution Aatharity, (o aiy
cntivy eatablished jo an EEA Meabher Covnny which s o parent of ao atitabion éesenboed o clause fayaf
this definition, ar () moy financial instirwtion cenablidled inan EEA Memiber Countoy which is a subsidiany
ot an inssiturion described v clausc (g or (B0 of this definition and = subject o consolidored supervision
witl its purant,

SEES Monber Coantry™ mcanas any of the aramber sancs of the Eurepoan Union, lecland.
Licchicnshein. nwd Morway.

CEEA Mesalution Aathariny™ means aigy public adimemisiratve anthocity o any Paigon
cubruated with public adiministrarive awlhority of any EEA Meomber Cowntry {inclading muy delegec having
reapoasinilice for the vesoluiion of myy EEA Financial Inatinstion.

“Effcetive Date” means the date ain swhich tee conditiens specilied in Scetiea 401 aie
satisined o waived un accordance witly Soction 9020

“Eleetm Delivery™ has the meamng isstened taosnch emmon Secion 300,

“Ulaprremie Senalune™ means anoehesirame soomd, sembil, or prseess atnche) o, ar
et wath, i cemibnsst or adber ecand and andented by o Persanowath ihe selent s s, aolhencicils ar
arcepl such conltach or mecer,

“Llizible Bepurchiece Coomiemunty™ mesms, wdth pespesct i any Comrnaadily Bepore ise
Momzement, o Pessim thal a0 Lareler or an ANe o any bander s, in Ihe ondinary course ol s
busines, parchases, sells or leslzes the Commerssbly thal as the sutgect of the applbicable Coarmnesbily
Hepurciase Asrsament, amd whi, woalh respect eany sl S s rresstion., guiiil e asoan 0T

“Urvimimmmental D onws™ meams all bewes, miles, regelciens, codes, omfimmaees, onders,
teirests, Judrnents i barding agreernen s ssiel, prorso gakad ar entered min byoor stk any Cleerrmienial
Aodlwridy, relelma W the erviranment, the rsnagenent, releee or Breebengd relesse ol any 1 lasardoe
Peliclemiaad o Lo el arnd salesy rnsliers,

“Urmpinrmental | aahiliy™ means any Babiloy, conongent o cchera-e Jmchadinge any
Db iy T darmgees, cosis ol waviasnrnen ) remedhation, fines, periaies o mdamembesy, o Fe snpany
b Ay !:-il.||:-:-;|diu.r_'.- |J||.‘:|.'L|_',- il .|:-:|.|||.'l:|]-_'.- I..'!'iLI.Il.i:IE T o b Ljmirt liag yenlaliaa ol il Eitvaiommienizl
Law, {lo the ponorationy, wse, handling, tvasspariaten, shnage, Geaineent o disposal of @y Haeacdos
Patcrials, (o1 cxgosues o ay Hazasdous Klatecials, Od} the release or thecatened release of oy Hazacodos
Pdatesials inzo che covibomment or §2) any conrract, eresment or ather conserEual arrangemcnt pussuant
which abilite s assuned or impozed witls respeet wooaoy of e forcooing,

“Eguity [oterests™ ancans slaieg of capizal ek, parecrship udescsiz, maimbeship
inpercans g ledeed abilics somgany, Bencficial inberests in & mnest ar ether squity eowncrship iicecss
0 Pessoi, nod-any warmantz, aption: or otber cdghis enitiing the helder chereof 1o purchaze or noquirs any
such cguity inkoreat.

“Egquivy Tsauance”™ meana e savanes of any Bquiny Dotcrest (ionclediog cquiny-lakcd
seeuritzes) of the Bocronwcr or any of i1s Subsidiarics to ay Person, cxceps any Excluded Equity Tasuance,
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CERIEST mans e Emploses Reuizeiieal Income Seeanly Act ol F894, & amcodad Gon
Lienb L b, sl the rdes wond regulations preanelgaced thereondisr,

CEREA AT ate” mieans any ek or business Pabether or ol ncorpeeatel) B, oeber
vkl U Cloerpeeny, 1 dreabel s aosonale ernphiper wader Section AR o (i) ol e sl or, sulaly Tar
s poses of Seetion 302 o ERIEA and Scoction 412 ol the Code, s ueatad @ a singke anplaver wade
secton -4 of the Code.

CER A Feent™ e Gad e Flen sdadl Sl o ssbisly e morieron Tarndiog sicanchionds of
EIRESA w the Ovade Do any plan scar of pact Ussico? ar & waest oF secl slandands of catcissen af any
antntization posiod 15 aowght o granied wndée gectoo A2 o dee Cade, (b ietiee ol aetent 10 e nale
oy Plav glall have boonor s reasonably expoered to be Sled winl the PBGO or die PBGE shall have
inatitcted preceedings ander ERLSA section 4042 o renninacs o appoian s toustes to adminiser aay Plan
or rhe FROGO shall have norified the Company o ooy ERISA Aftiliace that o Flao meay beeome o subject of
snch pricaedings, (o1 the Cormpray or ooy CREBA Affliote shall hove incirsd, o iz revsonably expeche]
b ineur, neee linbilivy parsiend b Title Doe Tie I of CRERA o che pernfty or sxcize e provisions of e
Clinde rubaring v emplivee baradil plans e b the Cranipanye or ang PEESS AN s Bidrives roan any
tuitipmphyer Plan,

"EL ail-Tn Leyzislation Scheduls™ mesns the EL Rail-In Legisliten Schedule published
b 1he Lanm Markes Assaciriaon (oo uny suceeszar Persem s, a2 in elfVecr B timme o time

YEvent of Defaalt™ has the meaning assigeed woosach fevm s Scetion 7.01.

“Exeluded Asser Balo” oweans (a) sales, wanafoes, leases o otber dispesitions in the
ordinny codvae of busincss, (B salcs, rransfers, leascs ar aher dispositians afmeng the Borrower andior i
Subsidizrics. o) aales, wansters, leases or other dispesition: fror any casvaliy or condemmation event, (d)
salez, cmnsters, lenses or pther dispesitions conztitobing sule-tenseback framsoctons in the ondinany course
et husireess, (eh ome Permnites) Recetvables Soles Trmsaction, {6 any Peamirted Secaritizabion, (2] any
Permitied Commneehily Reporchase Apreement Indehielness, th) che divesiment of an op o 55 o eesneship
mmeerest e Rathan Bave Proadnets o Dode amd (00 slfer siles, immsfers, ke ar ather dispeeinions
peren g Med §Cash Procesdls which foonol esiesd S TO00D IKED 1 he asgresale.

*Dachnded Debt™ msans Ca) tasonnees urdder shor-term cmmmersial peper prosrms, (9]
prtirmry gorse rsde or custoemer relied Bmmoing, el eresd nomehase price proomans, sl feses, lelers
Pl creshal arnd purchives morsy and eguaprnent Frorecings and bilaem] ceadie baes of Sobsicbanes organis]
icnler thie lawes al a0 qunsdicion autsade of e Vmited States, (o] mlercmnpany debl anong she Bomawer
anbaon i Swhsidaries, (d) bocsowegs udor U Baisting Coedil Agreomcot amd aony amcndimiit,
reatabcment, amcndimen: aod restataimens, cElznzion, reflsancing o soplaccmear theveaf, provided that (i)
the agoregar: comunitmens vndce tee Exiaing Cocdit Agreenwaet. a5 may be amended, restated. aieended
md reseabed, cxrerded. retinooced o replaesd from time e tioe, shall nor execsd fhe apmcmste
cormitmenes in s fect on the dode hepeofand (0 any borrowings ander the Extsiing Crodin Agreament el
to fumed the Rubican Acquisitom, e cemitied by fae Bormossar in aocd it 1o the Adminismrive Apens o
thes lime F any sae® hormowsing, shil | nal gorsiitole Focloded Pebi, (e ocks exient conshiinnms: Bommonwesd
[Aebt,  Recervables  Tramesschon  Silmbole:d  Indebledness, Pemmdies Recereables Sales Tremsiocban
Frabellecress arnd Fermibied mmodioy: Bepurchise Sgreemmend Indebtedees, (T the vsoance of up
LSOLUDEER princapal arvsanl ol scinm males ar benne loans o, ameog ather hoogs, elnasce e
Bronvorwer's SELO0000E 32000%, scnion vedes dwe Uetabee 2020, 121 Indelvicdness asaummcd pursuant we
arny aeguis o and el neaned i coticmplation theecef, aad (a1 atla icuienees aof hidehtedivess no L
creecd 5 IO DLA00 i the appeceate the poocceds of whael avc s usad s fund the Rabicon Acgulsitan.
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“Excluded Equivy lasuance™ prcams @iy igswnce ol Egquity loresls (@) puersaant e gy
S Oye cguity connpensation plan of agiecnenl ar ciher cinplaves couity eompersslon arangzemsil,
ay cmplovee beneilt plan o agrecaent of eiber coeployoes bonofic sangemaent or any non-cmploy e
divocto cquiny componsatien plan or agrecment o other nog-ciployes discopes Jquity compensation
aranasment o pacsuant to the exercise or vesting of any emplowes or direcior stock options, resoriched
shocls ymits, warmints arather 2guivy awenis, (b tremsterred directly ns comstderition in conrgeiion with ary
neequigthom, divestinare ar joine venbre amangemend, (0] 0 or by ooy Subsidicry of the Bormower oo the
Hnmrerer o any alher Subsidiary ol the Porroseer, (b consttatimg direcars” gualileng <hares ard [e]
prspanl ke ey afirect ssnck porchases aml divadarad Temvesiment plans,

"Lareluded Taxes™ mefons amy of the folloewiog Tuxes mpesed onoorowirtk respect t0 o0
Fecipiarnd o maposred o ke artinheld o deboeied frem e pavmene oo Reespden: (o) Taxes impoasad onoar
rieaaredd by mel imcarme | ovweever demominaiend ), Imnchise Taxes, omed brarch prolilys Tices, meoeach cise,
C e i mesul b ool soehn Becipiend being armonced cndes the Bves o, or v s prineapal ofTe
e U case ol any Laler, s agpliciekle lernding olTos lecabad in, She porsdic oo impusiregg such Tas far
any polibical saladiviaion theenl ae (i) thas @ Ceber Conneclion Taxess (b the gase o a Losder, U5,
Fedeval witlihoebding Taxes anpoced on amaeins pavable tooar for the accownt of sach Lendes with seapia
toraue applicabls Detecssd oo Loa or Comimitmenr pussuant toa Lew In et oo ke dang oo sehich {10 such
Lapder poquirss such joberest in che Loar o Coveniimens vother than pacsuat 10 an 2asimamens veguest by
the Borrower under Seerion 2 130710 or (il such Lerder changes irs lending office, except in each cose
Fhe exeent that, parsannt b Sechion 217, mmoant: with respect to soch Tokes were pavable gither ta such
Larder™s wggizmer drmrediotely hetgre such Lender pogwired the applizable delersst inoa Laun or
Climmrrtment o bvosesh Lender immehalzls betere il chamgesh s lemidimg oMee; () Tasasairitutable o
such Reeepient s Gadare o cornpdy st Sechon 270 arnd 01 asy LS Federal stk haldhing T
v arncer FATT A,

“Usimtimg Clredid Someemen” mesms thit cenien Bevabang Credil Apmesrmen datsd as al
Mgkl 27, RS amang the Cvmpany, I ocsm as admemisimalive aend, and the Persbers perly therean: as
arnemlecl o pthers e ot Fed peior Do the dals Berea !

“Larshires nareior Molaes™ menns e Dormowes "™ (11 12108 Benier Faees, ches Tkclaher
L, A dssne] persaimi o e Smeh Sepplemental nelestor, e as ol Seplember 22, 2006, byamd sming
thee Bemomseer andd The Bank ol MNes Yok Bl Frost Curngsenys BoAL as bristees () 249H% Serar
P, e dure 1, 20008 sssued pursuant b the Tenth Supplamental Todeniaee, dited as ol May DL 2020,
[y aied avmonie he Bereor and The Bank of Mes York Sellon Tiest Conpany. MoAL a8 aste, D]
G.025% Sealor Motes, due Apeil 15 2037 laswed pursuant 10 e Fourth Suppleasaetal Ledeniure, dated a2
of Apitl EO, 2007 by and among the Borvower and Tle Bank of Mew York Mellon Trost Compaeey, HUAL
g trustee, and the Seventh Supplementz] Indenture, doced as of Sepiemmber 17, 2000, By phd nmong the
Borroawer gnd The Bonk of Moew Yook Mellon Truse Compony, MN0AL, ns truseses aoed (vl 39000 Sepior
Puavtes, due Jome 1, 20 izsned parsant ro fre Dleventi Sapplemental Indenture, dited as of B 73, 2000,
by nmaf nrmeinye thes Blcimosarer smed The Toamk of Mea York Mellon Toost Compimy, 805 os rnstee

"FATCA™ mznne Secnions [47] through 1473 of the Code, s of the dote of this Agrecneo
[or amy amiesded or suceesser versien thor is substantively comparnble pod ned mocecinlly more aneras o
goraply wathl, ony et or Tuiure rembabions or afficinl intempresiricns therecd] aoy intergeyernment|
agreemmenls eniered miu persoani o Secion TATTRIE T ol the Cole amd any D=l or rescabalosy fesisdaiion,
ruless o praciives adoped pasuanl Looany inleteovemraentl] aereemenl, LY BT COmveRbnn S
Ciervernrranbi]l Aotharbes sl inplerneniong such Sacions ol the Code,




“Rodcral Fuands BTcetive Bale™ mcais, fon any day, U rale cateulated by the BRYFILH
Prmed o such day's fedeal Twnds vasactions by depositacy institutions, & delennmed in saeh inamsar s
shall bo sct forth on the MYFEE's Websine from tisse 1o oee, and pablished o the nest succesding
Busincas Dy by the SYFRB ae the fedesal funds cffzcrive cate; providad thar if the Federnl Funds Effzerive
Bate ns o decermmined wiould be less than 0%, sach rate shioll be decmed 1o Be 0% for the purposes of this
ATz eIy,

“Foo ansd Swviadication Lottes™ micang the fecand svidication leter agrecmcnt, dated oz of
the dabe Bereof, arnang the Bowsowcr pod the Armangar,

“Finangal O Mieer” imcans e chiel Tiascial osleee, prineipal accouating ol pEsan
or canitreelbor of the Compaiy.

“Flowa™ mieans e beachmark e Geoe, 0 arg, proseded o thes Agecemem {as ol e
ElTectves D, the assddlieation, accisdonsenl o reneeaal of thes Agicement or atlicisise ) with ncapect e
tho Tenm SOFR Rate ar the Draily Simple BOFR. as applicablz. For tee avoidasec of doubr, ihe Floor as of
th Effeciive Dace foe cach of the Toenin SOFR Rate and the Daily Sunplc SOFR shall be 2z,

“Ranaign Lenier means ase Lerdar thal s naba LA Pessan,

*lrorengen Suhsidiare™ means any Sobsadiery thak s ancorpocehs] o prramzes] omder e
fame 00 are ursdhiction sther thae e Vaited Sites ol Armencs, any Side tesenl s he Disimel ol
Col el

“LANMPT e geremily accented necaniingg prineiples i rhe Ulnired Buces of Amearics

"G tal Avthorize™ meuns she movemmenn of the Unired States of Americs or any
palitivnl suadivision thersof, whether siabz or locol, smy foreign nottem and any agenay, mthory,
imstrinentality, remaiprory oy, conel, cemiml bani or other enfite simler oo g of the loreimna
prErcising execuiive, legialative, ocaisl, lasimg, sagullory or ulmmsivaive poaes ar lincieas ol ar
prertaine v, mcluding any wpphiceble sepmoistvad bishes Lswch as e Bampazan Loan ar
Lhiz Bmopean enitral Faenk.

“Conzrnige™ af or by gy Person (The Tmisantior”™F messns any ilivee o mdinest laibkilite,
crnbmgent o aherw-e, ol e gerantos wath repect oy Bedebliednes- or other chfgacen ol ansther

guaraniboed by s guarastes, ae toespeet of which e goarandor s atbersase disectly e mdireeily habiz.
including, without limitation, any such obligation in offect poaramecd by e cuarantor theough any
aercenranl (ecatingent o othareisel o purchasc, repuschazc or otherwise acquire such ablization or any
seoimity theretor, or to provide funds for the peyoent or discharge of suck obligation wlwther in the farm
ot loans, idvanges, srock purchases. copitul contribations or otherwisel, or i maintain the solvency ar any
halomos shest ar ather timmein? condition of the primnry obligers of such oblipntien. The smoani of any
Comaeranbes mande by angy szamomior shall ke clesmed o fe cher hseser ol Ged am armaont exqual o the <bded ar
telerminahle amoumd aF the prmary sbdogesem an respect of wheeh spch o Conramies (= madle aned (R e
PERESE T il “.II' winekr such ELLAGEIST Iy e |iiL|‘.:E |:-IIFHIJHTI| Lz ||I'\.' L 1l the sslbrurnznl
cohody ing auch Craasuiee, unless Db e case of & peimary obligation tha s oot lidebredingss1 zuch
proidnary ablization and the mazimn wncen foe wheeh seels guarantar iy e lable are aob slaied o
coberimiable, inowhich case the aneunt of avch Guarante: shall be such guarsdter’s maxioem ceasanalbly
anticipated Lahility in sespoct theseof ag deteintined byt Conpans i cosd Gaich,
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“Hasssrdons Mabesials” oscais sl getiolewn amd petrodeam peoduzi, byaroducts o
Breakdown products, adioactive makcnals, asbesios-comaming matcrials, raden gas and any otho
chamticdls, matcrials of subatonees dosignated, classificd or regulaied as being “lezardows™ or “roxie.” ar
wadds al simitar oo, ander any Baviseaimental Law,

“ladebiedness” ol any Porson means, witbow] dugdication, (aall abligaiens of swel Paigion
Con beepemocd inoney. b all obligations of such Pamon evidecad by bonds, debaniures. nolcs o sioila
inatrumicnta. (o} [reacoved], (diall ebligaticas of such Porgon wnder conditional sale or acher fiile rewention
nereenyents relating o property acquired by sach Persen, (e all obligations of such Perzon in respect of the
determed purchase price of propemy of services (gmchiding 120 ernde povnbles inourred e the ordinany course
ol bugingss, (il deterred compensition pavable o divecrers, officers, emplovees or cansuttends inoan
gzperaae lslamebirgr amoemt ol peiter chem STENO0OOEE Ay bme amd (11 emy purehase ance
adpnshment or egrml mneerred e cormechiom wilheam e Acguesaion, @xcepl o e exleni thal the amaanl
peapaalale st e soch punchise pree adpestoent orcamond baeomes pavabled, (0 sl Dutebledness ol
plbers secansl by ol feowhich the Bobdes @ such Indebbsboess s anogsising nebil, conbingael ar
ethicraase, 1 b seeared By any Lign oo propcily osncd o acquived b sauch Pacsoiy, whether o it te
[debiedness secwred therelsy Las Boci assuaed, provided that v the cxicar icesarse is linitcd 10wy
proainat & spotfic asact, the mmainat of such Indeboednias shobl B she lesaer of (6} the aneane of ainy =uch
Licn and fvy the fair macker value of such szser, (a1 all Guacantecs by such Pevson of Indebesdness of others,
(b ol Copital Lesse Oalizarizns of such Person, 10 vl ablizozicos, contingent or atherwizc. of such Persen
s an e party morespect of lebers of credit oad letters of maransy, (7 0l oblggations:, conringent ar
e ise, of soch Persomin resect of mmkers” neceplimess, (k1 nfl Receivahles Tromsnciion. Arbrifnted
Fralebtexlness arl Pemmitles] Llnmrmoahily Beporchase Aereament Infebbxdnes- of soch Parmeng [ ol nel
el ol such Persea ancder any Soaap Agresnmant, paany sty ol g ol such Person wnder
a swnshietic, olCbadanee sheet o s oretentiont lease orany sther sosnetary ablgzation arsirg ades g similar
Prarsactivn and nl Paoitisd Receivablbe Sale Pramsacioon hodeblediess,

g sl Dases™ mneans () Tases, achar ban Fsehads] Taxes, mmposead omoor wath
respael loowiny paermenl nnsle By oor oon accoanl ol any ohfgaien ol e Conigaony umles any Uradil

Ercwnend aret (b0 i the exbend uon oblessose deseribal o claee pa), Oher Tazes,

*Inedidble Insoian’™ ey the mieaning 2 Beth e Seciion S0 m Wi

"Infomiation”™ hns the mearing ossizned o soch term in Seetion 12
“hotiad Lender' has tbe mcanazg so Febe o dee preamble o

“loterest Coverage Ratg™ recans ol tie ond ol ainy Dscal guasic: ol Uw Coimpany, G
ratker of Consolidoied EBITIDA fo et wrercat cxpense of all Indebicdncas of the Company and it
Subsidiarics, in cach case for the period of the four facal quaraes thei ended, comparzd ai o consalidancd
beisis for the Compacy nod its Bubsidinnes,

“latcrest Election Meguest™ nicans a noguest by the Bonosear b eoeyert o conioias a
Borroswing i accordance with Scction 208, which shall bo sebstantially in the v appoosed By the
Acdminisvative Ageint aed separtcly poovided toothe Company.

“Ircrest Pavoend Date®™ mcans (@) wallo mespect woany ABR Loan, the last cay o cach
Polarely, Twne, Scoprembes and Docamber and the Matmziy Dace [0 owitl respect to anye BFI Lean, cach daie
that is o the waeesrically corscspording Sy in cazh calendar moonzh chat i3 o oeanth afver e Bosrewdng
of such Loon por. it there is no sach jwmiccically corresponding dig inosuch monith, then the lazn doe of such
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o ackl U Befatuicly Date and epowith reapect wooany |esin Bevclanars, Loan, e L dage o cacl
Libcrest Porod applicablbe w0 the Borowing of which sueh Loan 5 a pacd and, o e case of a Tenm
Boachimark Becrovwing with an Intdrcat Perted of more than thece monihs" duracion, cach day peior to the
Izt daw of such Diterest Peviod that ocovrs ar iimervals of thics oeencha’ duvation adfter the firs1 day of such
[ntcrest Poriad {or, if thete is mosuch aumerically eorresponding dayv in such month, then the lass day of
such moribi. acd the Batanty Daie

“lozrest Poviod” nueans with mespeet w0 ay Torm Beichmask Borrowing, d= period
cormmensing on the date of sk Borrowing and ending oa the nomerically correspeading day i the
calendar momth that t2 ong ar three mooths {or, to the sotenr availoble and smreed to by all Lenders, six or
Peeelve meoaths s dhe Bomower mw elecs] chereatter fin ench coge, subject to the wepilabalicy of the
Henchirmosrk applicatfe Gy the relesuni Livan or Clommilment ), as e Birmesesr mas elect; pooedded, e (i)
i any Interest Pervel woonlcd emcl anahseathar than a Dasimess 1, such Inlerest Periud sholl be exisenaded
Lo Ui sl secceeding, Busmess Dy woless, soch vesl sacceading Basiess D sweoidd Bl o e nest
calerdar mnih, nowhich case sueh lenest Penad sbadl eod ancthe pest precediome Busisse Day, (0 any
Lisbcrast Meviod Laal eoimnncices o the Lagt Buzsingss Dav of g calendar vcionth por o a das Toe which thae
ia a0 nwmecieally eosrcaponding day io e lass caleadar nupnuly o sach Tnterear Poviod) shall cod on the fas
Busincas Dy of the last calendar moénth of swebk Dmercer Peciod and 1561 oo tenor thar has becn oencncd
frorn thiz definition pursgane to Sectign 203020 shall be pvnilable for specification in sech Bovrooding
Bequest ar Incerest Eleciion Beguest. For purpases kereot, the dare of 2 Borrowing inifintly shall b the
dabe om which such Borreesang i made ond therspdier shall e the effecrive dote of the most recend
porversion or captivuation of ek Bormoraing,

"revecable Undedakings™ means she inevocable undernkings (5 any? in fover of the
Bomoaer by the Torpes disectors ond vermin Tanget Shareboldens in connection with e Rabicon
Avaguisiiaon

"IPXMarpan” mcans TPMorgon Chase Back, M A @ natieaal banking associotion, and it
EUCEZREAME,

“ludginend Currzivey™ has the necaning aasigned o such term in Soctionn 9. 06{160.

“Lender Pasons” mcans, with respect o oany Leawder, @ny Pesson @i whicls such Lender
P dircetby o rndicoctby, @ sebaabiary.

“Lender Keloled Persoa™ kas e mesmng assagrent oesach emnom Secion $00505]

"Lengders” mesms the Inicizl Lencer und any other Person shat zhall uye bhecoms o pany
begretny et oo ume Assizmment and Assempliom oo porsient o Saection 20900, slher than any soch
Pessein that ceases oo be o pary herele possoanl b an Ae-sgmrrenl amel Azsmnplim orool hersase,

“Levermre Butte™ menns, o5 of any Measuremienr Dioee, the ruria of ™o Barroaved Dhebe as
il =l Mesrzurernend Do b Coreabicheedd FIEITTRA i the rresi reeend by completesd Soor Giscal guotlers
o ke Commarny, comipirted anud corsaticlired hasiz e the Commomes anel sk Sebsidinries,

"Lisr™ mmenns, wich pespect topny assen (b ooy mertange, deed of toost, lien, pledegs,
bypothecation, encnmbranes, chempe or seeuriby interest ing o oo of such assel omd Pk the imterest ot o
werlor o A lessor uriber any coradinonal sale agreesnent, capital lease or BHe retestion arsemmsn [or any
Dmenirng Teie v sobstaniadly e scome geomoemie e lTeat as any ol e Trepon relabiogg oo sl
st
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SLLCY mmeans iy Peeson thae s a Donieed labilie coinpany andar the lews o s
Jursdiclis ol Tonemaen,

S Lperes” s, i ipplivable, sl alihe Trrwhe A Lians ancd D rons e 1 L reaibs by
the Ll o the Barroeser marsaant b Hos Aggreerssm s end ] sueh foms collzenvely.

"Lognl Time” means Mew Yo Clicy rimes,

"Loma-i U mesms February 2, 2008, a2 such coabe moy be exrended by the Bomoaer
o the Tamget s 2ot forfh in the Ofer Press Belesse; aroviced chat the Lore=Stop Thice skall e o Later than
Aot 3, 2028

"Maberial Acguisition™ means any Asquisitien for aggrepgare sonsideration It oexecss of
£ 100, 00, 0,

"atcrially Adverse Amprdment™ means @ modifcarion, améadmens or woiver o oocof
the: torms or corditions {including the frearment of o conditicn as baving Becn sariafied) of e Rubicon
Aaguisition Dovomenes compared oo the ferms amd comditions thar e incloded inthe deafe of the Pres:
Felewse delrvered fo the Admmistrative Azentin pceerdenes with Section 4 0004 thad ds mderintly sdverse
ter theramberests ol the | emders Jaken oz o owhaler it baimg ackneesledzmd (exeept o= ngresd inoweriting: ke
the Arcomaes) il anomcreseee on the pemchees price e the Tameel Shores wonld be mdenadly acdverse o
Lhe Lerders, unfess b demwrsdrded bl such inergiese will fe Tombed entinely Ghincotly ar inderzetly by
L susseriplaon Dor shang o, or subondi@ied loass oo, the Bonowean piosadad, thar aoy o featan,
arnpcilnieint of waivar hocluding the eatment of @ comdilion as ladviog bees sabafody deal o relabes e a
condition which the Borrower senseaably conziders that v would po be catitled, o aceordanee witlh Rule
15.3an of the Takeover Code, o iivcke 3o as B conse the Schoae o OFter {as applicabiz ]l oo o proceed.
[Li} = reguired prrzanncto o fetermination By the Takeowsr Panel or the Court (s apalicableor Giij reduccs
the Accepanee Condition oot less thin the Minimwom Accepranes Level in socordanse with: Section
G0 sniid, ineach vose. shall oot be o Morecnlly Adverse Amandirsnt

"iaterial Adverse ERed” mecans a marcenl sdverse oftcer oa (o the bosiacss, nesots,
operations or finnoeial conditien of the Cornpeny aed the Sabsidizrics, talen 22 0 whalz, (b the abilite of
fhe Compony b pertorm irs oblimciens onder this Agrsemant or the arker Cradic Docamenes o (o] the
ruchis or remedias ol the Admmmisizative Ageen) o the Demeess oraier (s Asresment o oy other Cnecl
[ecimmieri

"Maberial Disgosition” means the disprsifon (b psset sole, meraer or atherwise) by G
Corapumy or gmy afies Subsidinmies of any assels or propemy, inelading capiral stoch ar arksr equiiy ofamy
Subsidiary, inoench cpse tor an EgEreEine consicleration in excess of B0 00 0L

"Mlaterial Indebredress” means Indebtedaess (other than the Loons) or ehligations in
respact of one or mors Swap Aoresmenrs of ony one ar mere of T Compeny ond i1 Substdivries inoan
ngprregale poncipinl amoomi excesiing SIS0 000,00E]L  For perposes of deermininge blalerial Indehlsineas,
Phe =prinecvpal cmomm ™ o the chbizaioons sl dhe Csmpeny or any Sobsufiomy o respes ol any Seap
Acgreerment Hbany e shidl be Uhe roeomarn seegegate annnd {giving @ Tecl o any nellmg agnesmnenis
Lhat the Cuorngsaie on sl Sulsadiany sould Beoregueined wopay iFsuch Swap Aproamenl wons enmmnaled al
such i,

“Mlaberial =nfsicdiry” meane A Submadiary winch eiher b s 550 more ol he assels
fraluesh nl the wrsles ul boak o Far maken vidae b ol Bie Cormgseny arsd 1 Subsidizngs detemmned o
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contsalidarad Basis as of the Tiseal guarnter end eest geceeding tic dabe ol dobeninustion o L0 Fis reapons bl
fon 3% or e ol conselidatcd et sales of the Comgany asd s Sabsidianes G e Tooe quaner pocsd
crding ot the Tl guasher eod neal preceding the daie of debenniation,

“Mlaturiy Dhale™ wmeins e garber o G Uhe disie that v S0 b aller the  lasimg Date fur
il sl dave s nnl a Busivess Day, the Busioeess Day domediaely precoding sweh daie and () any canlic
giabe oz wliich e Loans beeoine due and payable possoant i the tenms hocal

“Mlaxirnorn Hale™ has The memimg assizred b wach lesmom aecinm B
"Masurement Due™ meonns the St day of each fizcal guorier of the Compony
Uiininm Acceptance Level™ has the meaning sen forh in Seciion £20 @il

Sdulticaploser Plan™ mcats a anlicmplover plan a5 defined ia Seetion 2000802 of
ERISA.

“ael Borowod Debl™ micans (a) Bonoesd Debi ol b Comgarnes and s Subsicarzs, on
g eonsolidated bagis. calealarzd b accerdance with GAAT oriows 1h an anseant iool less thas zevon cgqual
fer (i1 the oo of cash on the corsolidated Balancs sheot of the Company minus {i§ 530 00HL000;
prosddad-thng, for pucposes of dotermnining Mot Bavsawed Dokt at oy time afier che definitive ngreciesn
for any Maeerial Acquisition shnll heve been cxecured, amy Indebiedness thor hos been s ineamed tor the
parpase af tinencing the conziderution poyoaiie opon fe consumimation of such Makerial Acgiisitan shall
bl emerpramiient i el the eazlest o ot of amy o the filloseing: (A} <och Marerind Scouizibion shall hove
bz cvm=umrrailad, (1) zueh Irabebiedness bas bzen coestmdimeg B maee than 15 mmamibs ar (07 The
ipstimilive arrsemmenl lor soch acgmsiiom is teremimed.

"ier Cash Progeeds” menns:

ia} with respoct o any Asset 2alc, the nggregabs amoun: of all cash twhich o, for
the pumose of rthis definition, sholl inclede cosh equivelants] procesds (including any cpsh procescs
received By way of deterred paviment of porcipul pursiant ta a notz or installmens receivable or parchose
price wiljusiment or othersase, ol only s o when received] acioally recsived in mgspect of snch Ao
Sitle meb ol 1)l meiesimable ailrmees” Fees, avcoembes" fees, brokermge, consalhen? gl other sosdimrs
Fees senud cormrssms: Oble e reconting Lo axpenses monsrad meoennecion therewrth, (sl Taxes pand
ik rl.'_1.-.-.|r|all|_'.- csbmvicd 1 b |x.-._'.-u|:-||.' as o resul L|:-.'|..'|'-I'|"i||i.'5|.|.d.|'.5 Lid =it |I.'!'i|'.||.iilE [eare Ll |1.'|:-9-I.I|'|uli-.||| il
such cash proceeds Dom a Subsidiare onganieed sarside of e Loied Suaes), () all paymcnts made, aisd
all installimenr pavincacs requived 1o be made, with respect to any oblizacion (A1 thar = scoured by any
agseta subjoes rosneh Asac Bale in accordancs with the teems of ary Licsnupon such asscts of 1B thar must
boe its torms, o In order fo obain b necessary consent o such Acser Sale, or by applica®le laws. be repaid
cun o the processls from such Asset Sale, Jivi ol disribotions and other oovmencs regoized ocbe mode k&
roirerricy inrerest hodders in Sobgidinries or peint venoares ps o resole of sach Asset Sale, o ooy other
MersonCodbizr thim the Tt o ame ol 1 Sohsicimesosenimg: s benedicinn] interest in the assals disprsed
pl i st Aseel Sale, O the amoum L af any reserves estnblished by the Bomaer ar any al s Subsadiomie
i asceordance with general by aceepbel soooutine prnciples e el panstise price o siomlar adjusineanis,
pndeneintics oi labulitics, omtingent of ol vwize masonably estionated e he pavable o conoctiog watli
such Azsct Sale povided that ve e cxtent aisd a U i ans sach amaunis sc celezssd franssuch reseive,
sch ameeunts shall constitwte Men Cash Frocceds), (viy ane funded crerow cstablished pursaant o the
deocarint cvideieing any sl Asscy Bale e scour: anv ixdennificatton chlizations or adjvatmems o the
purchsze price associated with any such Asset Sale (arovided that to the excent that any nrecunts anc velesscd
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Cromm el cscroms 1o b Boesawes ara Sahsediare, el amounids ool of ane elabed capeoses shiall constinele
Pocl Caal Moecods) ad viin sy cash groccods ansiog dom an Assel Sale by a Sulsidiany orgaiiacd
cutside of the Llieited Stancs o the cxven thar (2] the repatniation theeeol would be anlaaful. ag seasaably
detcrmined By the Borrowsr or (v matcrial adverss tr consequieiees would result from the repatriation
therzol; provided. furher, that such Met Cash Proeceds of Asset Snlas shall norinclude proceeds of any
Aczses Bnte recedved to he extent reinvested (ar cormitked o be memvested ) in odher nssets used o useiul
in the business of the Bormeser or oy of ik Sobsafiories Cincledine oy invesmients and ncouisiions]
withim mime recnths of receipl ol sich arocessds o of o commitiad wathin such pemod, reinvesied weithin
threqs manihs thereaber; ared

1]} with respect to any Couite Issvance ar Debd [sunnee, the apareane o of ol
sish precaeds etnal iy receivedl morespei o saeh Dty lsoanee ar Debt s, nen ol reieanable Pees,
prper=es, ciels, ursberariins discoants ancd cammissions mepmed in conreziion therzattbaned rzl ol Lies
ruatel or reisonably esiimaiend o be pavable s aoresl thereod

“Hpm-Cemzenating Lercder” mears sny Lender that dioes nar approve any propostd conzenr,
verlvet carnemidment ar modiBeaisen taed Ja) repaires e appreeal P all Lenvkers ar al i Tese] Farder-in
sccorlumye with the termms af Sechen 940 and (R has been approvesi by The Reguirad [ersjers.

"SYFRET meons the Federal Reservie Book of Mew Yoric

"SYERB Rate” myeang, for ooy dow, the grearer of (2) the Fodernl Funds Effeciive Bato in
pifeet on such day ond §b) the Crvernight Bank Funding Bate ineffeer on such Gy (or for ooy daw that iz
nad a Basiness Dy, for the immehaizby preceding Bosiaess Diy); provided that it none of snch rotes are
pubrlished for ame 2oy that 15 0 Buginess Doy, the fenn "NYTRE Rote”™ menns the rate for o federal Finds
Prareanchiom gl TR om DB York oy ome) omosoch diey received by the Admianismmcive Aoggerni
Fromm o Vedestl Dands fraker of recowmrced starsbing selected byl poeoaded. Gaetheer, il 17 any ol e
aformesaond vates as soabelenimmed veoulod B less hien 0%, o mate <badl B deernel b be 0% e gopieses ol
Lhis Aprreerenl

SAYERIE S Websile™ rrmans e seehsile ol the MY VR TV il Bbpetsesews ek Fedarg ar
MY SICCESr SUTreE,

*Uibligationes™ mesms, inclesichml e amd codiestivedy: (i) the carereisnie princepal balimees b,
it ] szeraed and orpoid merest ag all e ol (R oall acker trelebredneses, Dnfdlities, nbipm oms,
vrvesman s aand dubies of the Bormeer oscimg oo the Sabrnmisinateg Ageent or any Lerader al avary ki,
pabang and cescopticn, under o dnomaspect ol Ui Aereament or ane ather Craedin Docwment, meladmg,
withiout Dowivations, th Tees ad wdeminiGication. ablzations, whether ducel o andiseer, abselube o
coitiigent, des oo oot dus oos cxistiog o beocafter afisiog, confiactaal o tortiows, Nguidated or
wnliquidated, and whether ov not evidenesd By oy promissary goie Without limiting the foregoing, the
Cibligations inslude she abligation o pav or seimburse. ns applicaiiz, prineipsl. intercan, charmes. cxpenscs,
feos. indeinnitics and tbar amovnes pavable by the Borrosser ander any Cradis Documecnr,

SO peans & S ake oG of fad™ wathin the meaning of seetian 974 o the UE Companics
At 20040 fo be mmade By ov on bebalt of the Bomower in necordanec with the Takeaver Code and 1he UK
Companizs At 2000 to nequirs oll of the Target Shaves aiber than ooy Toarger Shores thar at the date-of the
etter ore airendy kel by, or bee 2 novpinee o, the Borrewer or ins subsidiary (s thas ofter miy b arendisd,
revizel, voried, sctended or renewed i occordomee with the terms of this Agreementl which, for the
mepviclimce of donhr, 35 o elteciegd by wove af’ s Scheme
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SO Doguvmcnts™ e Oip Ue CHTe0 Piess Release, o de alee docaineits to be sanl
Fry e Haorreawos o thae beldans of Target Sharcs i the mamsan regquired By Riede 24,1 of tee Takosver Code,
iy roviaboa of artendoeent v an Offcr aed any othcs marcnal document song by the Bomowar to Tarpel
Shorcholders in relation tor the teoms aud copditions of an Ofter and Citi) aeey otber docureent dosionated 23
pi e Docomene”™ by e Administrative Agcor and the Borower

“Oficr Preas Belease” moans the pecss release amwaneang. oyof an belallof the Barower,
a fizmy dtoaricn oo the pact of the Borrower 1o make an affern (o acquir: shaves in e Tasped parseant o an
Crter in accordancs with Rale 2.7 afhe Takeover Code {inclodine vy subssquenr announcemant and any
nmendment. replaceiment. revizion, vestotemens, supplement or moditication from fime 1o time) in
pecaidance with the zons of this Amsemen:,

O Unconditions]l Date” miznns the daee on welich the Otter bocomes or is declaved
vncenditional iv all respoers,

“Onhcr Coinestion Taxes™ means, wiih icspect weany Reelpicat, Taxes tnpesed as a rozuli
of & pregznt or forner cenbetion botwesa such Beetpicor and by juniadiction tmpasing such Taxcs {otha
than conneciions arising from such Bocipizet having sxscuted, deliversd, become a party 1o, pertormied itz
oblimations nrder, received panments urder, received o porfected a soouriny incerest vnder, engngad inany
pther tramsucdiom parsaiet b o enforeed ony Credit Docomens, or sedd or qesimed oninterestin aoy Losn
o7 Cradie Dioegmient ),

"Orther Taxes™ menns oll presear av fimure soeep. coum o7 documentnry, insnogibls,
recorclna, filing or sirmilor Taxes shib arise o any pinsmear mode oeder, from rhe sxecation, Selivery,
perfommencs, enforeement or teigisitabon of, from dhe receipt or perfection of a secucity mmiersst ender, or
lereedse wilth respect lenamye Creld Dicomien), escept any sach Tases thal cre Cithier Canneciian Taxes
e walh Tespesl W oan asstgranent (olher i an assigroment nisle posoani o Secian 2 14)

"Chthoemd [nvesiraent Bole:™ means the reralptions administemed srad enforced, tomether
with amy relvzid pahbie @iddanee 1soed, by the Dnie] Stnes Tressory: Diepemment ancer LS Peecaiive
Coriter 14105 . Aopgies 9, 20025, or any siera b L ar regelitsems - 1he dale ol e Aygreermemt, el s
prbi e sl 31O § RN e sey.

*Ulpksiarchime Ammoant™ meens: Lvine onoany cide, The apsmeimne ool ing principael
el Thereol adler mivimr eFEc e any hemmoawinggs omil prepayments or repasmenis ol Lsams peeoamin
i s chine

UCreamigdat Pun’s Pundins: Bate™ means, tor oy die, the mave Genprised of Bach overnighi
Pederl firebs amd ocernight eurdellor marsactioms  dermmimted m allies by DS cmamgzed. bonking
e nl depesatory et s such compredts me sbadl ke detemmrmat by e YRR as sel koo
Phe =Y FRE S Websale Tram e by dree, and pubbishe) on the aead suceesiing Busreess Day by De
Po W FILH a5 amvoversnght bank Surshing e,

“Ferent™ means, with respest Gvany Lemder, any Beraon as o owhich soch Dender s dimecily
o mlirectly, o suhsichars,

"Participant™ has the meaninge ascigned 1o zuch tenmoin Secton @ Ddic)

UParticipant Begizter™ has the meaninpe nesigned o suel tann in Section 0.
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SPadr ol Aset™ bas U rearing assiz@ned U swch emin in Sectoe 205,

Poymend™ ko the maeamingg nssigread toosnch feemoin Sechon B,

"Paymont Rasige” has the meoning assigned 1o such wom in Seenian 500100

SFRBOCT means the Pensiol Beactic Guaranty Corpovation refoersd 0 and defined in
ERISA and any successor entity porforming sinclar fanctions,

“Fonmiied Comaedity Boparchase Acrecaenl Tadebicdncss™ mcaina, al aoy timo, iy
obligations of the Compory o agy of it Sabsidiaries ocisandivg ainder a2 Commodicy Repurchase
Agreoment that on sny daote of detenninarion weald be chasaererized as grineipal if such Cormmedioy
Bicpurchase Agrocment wene stoucturad as 4 soeured lending omomsstion.

“Trermiticd Eoncumbirancos™ mcans:

[} Loz wnpusad by baw Tor Feses Uhas are oon vel debioguent o ane beong comtesiod
tcceanpliance with Beclion 504,

1hi citrriers', wareos2inen s, neciammes', materisleen’ s, remoanmnen' < and atler ke
Faems aropusad by e, arsargg U andiery coorse ol busiess aned secemme abipeaboans thast ane rl
preiibuis by rwre e 90 e or e berng conbesbzl i cammpharce wath Secian 504

lea plescleres ol tlepesats mauche in the ordimary courss aF besinsss im compliames wath
cormpensatiom, angmployrael insemmes and olher secial sscimicy G or reslalims;

wiorkers

1] reposihs Ly secime the perfirmance of bids, e comimagns, Peses, stabmory amal
repnltire abligations, surety anid appeal fondz perlommaras 2omds archother shdiaions ol o ke mters,
imatineh czase i the emhinary courss af business;

feh judgrment liens mrespect of adamendts thot do not constitute oo Fveat aof Tt

uncler Seciiom § k]

113 caseTRtE, 2oning restrictians, rizhifs-of-way ned similar encombrances on real
property imposed by law oroacising o the ordinnry course of business that do nob ssoare sy meneory
phdimboms wod cnod mwseriad by decracs o e vabos o the aflects) propen oo munerally relertene wilh
rhe |,'rr-:_lin||rr\-.' cortduel of hnzinass of the f_'l_'rr'.1|:|i|r|',-' oF 1Ty :’:'-i|h'-:i|:_l'.||rr\-.';

izl custamary Lizne ovising in rhe owlinary course of business solely an deposits,
andvarcas amd contrastmn] poymsnty, ing el implemsniation allowances or escroves fooar with limclosds,
postarnérs o7 clients or in cormeton with insumimce ran rements;

i) bainkers lens, mighis of seiort or similor rights ond remedics g8 o depasit necants
or other fimds reainenine:d wich depasifory instiuton: and secoritie: accoumis ond offer financinl assee
rurinkzined with securities intenmasdinries, in each case, inaorred o the ordinomy coorse of bosiness;

(] Ligns represenfing amy dineerest or tifle of o leensor lessor of sublicensor or

subisszar, or 8 Jicenses, lessee or sublicensze or sublesses, in the property subjest b oy legse fofher than
Cupitel Lensa Cbligntionsy, Toense or sublicenss: or convession apmezment permmithsi by e Apresmens;
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il Ligns e Favar ol cusboms and jevanwe auatlioritics _1|i.-.|||5 as @ malez ol law L
rocuie pasiacat of custoins dwives o conmeetion: witly the ampoitation of goods e e ondisary cowse of
[susnesa:

1kl [ that ame conlnssiud mighis ol el T

1 laens ansmur o ol comesygrmrmenl or simi e arrensemends For the sals ol moands
erilered weln b the Campamy or amy Sishsubury in the cmdimery conrse ol hisireds:

[y in cormsction with rhe sole or qrunsfer of ooy Doguiry Ineeoests or ol sssts in oo
Irareiehiem pestated pncler Sechine G075, cassimnasy rights arsd resmalions containes] nsseeement s meling
ter wisch sale o Itame e pemcdemr the completiom thereaf, nosach case, solely bocthe exlent soch mghis el
restrictiems apaby solely 1 the awsecs o Dy Inleresis sobjecl b soch sals or mmssier;

Il im the gose ol (1) amy Soketabionry thar is oot o S8 hal e Crened Sahsicdoire ar i) e
Fapiely Interesis inoany Persom thal s mad a0 suhsiciars, ang emenmmbrancs o sesimcion, meladimg any ol
arnd call armsieeenenls, reled o Egoy Iniemests o seeh Sobsiedurs or sach olher Ferson st Tariboin e
P el decurnenils ol such Subsiiaes e sachootber Foersan srany e laved jomt venire, shaeboldees!
i snn s agieenenl

[l [aens sobaly pmoany coech samest money depesal s, escnone armmaemesmls or sirmidir
armengerrenls e by e Comgoy ar anse Sy mocannection stk are letter ol tnlent or parchic
agzreenend Do an Soquisition o ather trassacton perositbaet bereanden: and

gl 10 clepistts mncle im0 the arcdmaery coerse ol fusiness e s abbgations o
Ingurance carmiers pros e casual e Babebily o slher msoranze Lo e Cwnpany amt te Subaadiries and
P v o insunance pobicies arnd B proceeds thareo T seeamme Uee Dnansing ol P preosioems wich respecl
Ll reia,

prinwanizd thal thieperm “Pemmitbsd Ersanbrances™ slasl) et me b any Lien secormg Bosrpsesd Diehi, siher
Hien e relerred oo claase 121 or () abose seeanne betless ol aredil, ok guaranbees ar sioefar
pskricnenbsin regecl hereal’

“Permnbie] Besesvable Sales Transnchiom™ miesms any recaivableyg aile mmsucton inowhich
the Caomngme ar any Sabsidiny swrees sl ceriam aocoants receivable ol Ge Company ar sach
Sulwidiany e acoanlerpaily pussoant e oan acechonted payinenl geogianm calallosbied By @ castamen al
Connpany o sucl Subadiare o e ocdinary cowse o bosiness persuant o e wenes ol auch acecleraicd
rEyinent proesam i oidar o aceane cacly paviment and w anprove seorking cagetal,

Trenmatied Mecervable Sales | rreacion Tndeblzdnes s mgons al amy o any portion al
pleheations gutstanding ander @ Ponmobled Receivahle Saloe Trasaction which, pusaant o GAAP, are
characicrined ag undcbiediness,

“Penmoblen]  Sevonbisgon™ means any recervables oancine progmon or poagrnss
|:|||:-'.-||.1i.'|5 Fiar thee szl ol aecounis reccivable and relaved |iE||L~\. |:l_'.- Ll Lipanpany o its Swismicliarics ':_I:-:I‘I:I
thian a Meeonitted Reccivalles Safes Transaction] ke an SPC foi cash aadae olher custoniany sonsideralion
Cor fair valwe g anssstions inending to be sales, which 2PC shall fiumsce the purchasc of sl asscis by
the salz, mansfar convayanes, Licn ar pledes of such asscts w0 ene o more Llimited parpose finaoneing
pompanics, special purpose entitics andior other finaocial institwiicns, in cach ense pursuant o
documertation rensena iy determined by the Compary to be cusrominre snd an matkest terms for Bonncing
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prrssiieg &l L tnme such decwmizntaton o catcied o, providod tial the sgeiegate ouistanding sl
ol all Tececrvables Transaction Adribuied Indaliedness associated with all such programs, together wicl: the
pggregate carsandiag amovad of Peeandiied Comunodiny Bepurchase Agroancnn Indeiiediess, sholl ar na
Citibs agorecars 1 cxecas of 3275 00000,

Plersan’ necass dny dalwal pecsen, eorpaabon, Bmled labilite compary, 12o4n, ol
woltluig, arseciaioa, company, gasinoship. Govesnnsental Autliiy o0 other oty

1l rneares ey ernplogeee pessmian benetil plion father Faea Bdalbierngs e Plen b suljeci
Lo b preoisiens of Telle 1Y sl ERIRA o F‘II’.“L-l.!F."!I A E 0l s Coode o Scctian 302 Gl ERISA, ard iscsgicl
pl which the Company orany ERIEA AN is (o 00 q0ch plan waie enminapsd, sweuld ander Secion
S of ERISA be deemed 1o bep an “cnyploven™ s detined in scenion 3130 of BRISA,

“Flan Assel Begulatn: mcans 2% CFE S 250003-100 b 5o as nadiled Ty Secioen
A2y Bl ER A, wmnerdand frane binws b Limee,

UPrees Releime™ meims an € 1 Ter Presw Belese oo o Scheme Press Ralesgae,

"Pricing Schedule” reenns the Schedule norachod bherero s Bshedulz L]

UPrives Bang” means the s of interess lasraguobed by The #ad! Sireer davena! 22 the "Prime
Fate™ in the Uinired Bmees or, iF Tee Fall Seeer Jowrmy ceases tooquote such mte. the highest per annum
interest moe published e the Bomd o Federal Reserce Stotistionl Belease HLLS (5190 Selscred Inberes)
Firies] us the “hank peirne logm™ mke ae, iF soch mde 35 na lemses guinked therein, onee sirmlar cate gunled
Therain {as dalermirad by e Adreinameree Apent] e any amidar relamss by the o (as dzlermneat by
Hie Acdmsasirative Awenl] Pach chamme ke Prome Bade shiell be eMectiee Trar omd o hzbing ke ke
sich b s pubbicly armaoarneed argatad as bemae el Tecive,

“Procemiing” mems any clom, bAgation, imvesbigalion, aciiom, soic arbiabiom or
Admrrasimative, juchaial o regulaiore et or proceedmss iy unesdiciom,

"ETE™ meires o prokibited onsaction class seemprion isseed by the U5, Deparnment of
[akes, oz ary auch exempbion moe fe amended From dme fo fme

"Cunlifving Corizeed Finnnging™ mesns any commigead o actuaded lonn facilio
ngreement Gincludimg omye nmendment foon exdstingg Toan faeilingy tor the stated perpese of financing the
FEnbicon Acpuraiion which bas comdisions oo ovailabifity shereamider thin ome no maeme resiociive 1 The
brriney thersimader than the comditions arecedend set forth in Section 402

"Repervables Trnsscton Asmiboared Indefreinees™ menns dhe s nmonnt of obligation:
pusstanding meder any Permitied Securitization thit on ooy dete of Getermination would be chameterized
s pomcipn oF sach Permoiced Sacombranon wems sitnciorsd o a seeomed] lending rmnsaction cether Sae s
H Bl (N 3 HHE

"Bezipient™ enns, a5 applicakle. (o) the Administative Agent ard (b ooy Lender.
PRefercnee Time™ with respect 10 ooy saring of the then-cumenr Benchmack. means (0 if
such Benehmnrds b= the Tonm SOFR Rate, 200 nom. (Chicemo oz, oo the dayw that i3 fwa UL Governoent

Securities Busines D preceding the date of such 5::1tu1., Vil if such Benchmads 15 Dinily Simgpiz 30OFR,
then rhraee ULS Cemvernmmant Saecoritias Besiraess Dines arior ke sock setrimg, or (i) 00 s h Il-e-r-c bk =
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i Gl Lo Ternn SO Pate ae Daily Sioeple SORR, e wme detenined by tie adannisiraiee Agenl o
i1 pezsorahle discection.

“Repsler™ s che rresiming issimecd Gy such lermon Saciion 404,

e o mn rm

"Bemulnenry Aackesiny™ hins the meiming sssianed wosuch term in Section .02

"Belatcd Partics™ treenns, with respoet to any specitiod Persen. such Perzon’s Aftilinces nnd
fhe respective direstors. officers, emmpliccess, apenis ond sdvisars of such Person and such Person's
Attilinres,

"RBelevane Gowernmicaienl Body™ rneans, the Federal Reserve Board andor che WYFRE, ar
o eommitcs offieially endorsed or convened by ihe Fedeal Beserve Boord and'er the 5YFRE or. in cach
cose. iy sugeessar thercta,

"Razlcvans Boee™ mcans {i) with respeen fo any Term Benchieark Beorewing, the Torm
SOFR Ratc or (i) with respect o any RFE Borrowing, the Drily Stmple S0FR, a2 applicable.

“Required Leaders” micans, a8 of any date of detedmination, Lenders having vuore than
0% of s of the apzcpate tiused Comininncacs and foral Questanding Asmeuat o, i the cenmimait
of coch Lender to make Loans bowe beon terminsted pursuans to Aricle V11 Denders holding o the
ngeEregate novs than 308w of the rom] Oeznnding Amount; provided thar the Commitment of, and the
patiom of the Tatal Gaesiindings kald or desmed heid by any Drefioltinge Lender shofl be exsluded for
purpases af eaking o determinaton of Beguited Lenders,

"RBezoliution Authority™ moans an EEA Resolution Autharity o with respect o ey Uk
Financial Tnatitution, a U Besolution Anthorioe

“Resporsible Officcr” means, with respost tothe Boroewer, the prosidont, chief fizancizl
offiear. tronsurer o oiber excoutive officey of the Bovsower

“RFE Bonowiac” imcans. as to any Bonowing, the RFR Leans compriaing such
Botmowing.

CEEFI Luan' weis i Do hal beacs interest al aoate based o the Parly Siogple S0P

“Euhicrm Acoestiem™ mieans e coshoncepissinm by e Paeereaeer ol Tirees Shires nnd
alreicly divectly aovened By ol e be eMacied by rmeares ol s Schere or by i o5 an O Tes aod (i the ciee
al e D er and 1 appheablod i S Ou and mscludiong asy contsibuiin arndion nsos for ol ol Fargel
Ml

Buhicon  Acguedation Decmnent=” meams he Scheme [ 2cnmens amlior tee (00er
[ Fcnmnenls Cas The sise ma he)

Uable amd Densehnck Transachor™ mesins any sife o othes irimsber of properiy By oany
Person with the nlemi de lense sk propeTle s e,

"Samctioned Coumire”™ mieans, b any five, 8 coumiry, region or remvirery which is irself, ar
whese povernmenl s, the suBiect or tanzs s ey Sanctans (s e P Plscrive Do, the so-eniled Danersk
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Penple’s Repueldve, U so-callod Lubansk People's Repablic, Ue Coaea Region of Dkiaine, Cuba, han,
Maxrtfr Foone arid vl

“Hincbansl Persen™ msies, al gy bime, ang Person sabpeet or largel ol ar Saneiens,
e luifirng Caloary Mersan Bsted ioany Sanctme-relded Tsioof degnatsl ferons raimtansd by the 15
gevernisenl, including By the Offies ol Forcign Asseis Contool of te LS, Depanineol of e Treasasy, B
LA, Dogrartmeent of State, o by ol Unrted Wations dcouniiy Councll, the BEwsapean Union, aily Evrepoan
Lo member stane o His Majesty's Treasury of the United Bingdaots, (B any Pergon locaiod. orgazizcd
or crdinnnly resident in oo Sanctioacd Courhor, fo0 ooy Person 50% ar more ownsd o controlled Loy any
such Porson or Persons deseribed b the fovepoing clonse ot or (b (iecluding. syithout limifadion for
parpasss af defining o Sonctiones] Perzon, @5 owrgrihip and conral moy Be defined ond'or establishesd in
andar By umy epnlicable L, moiles, resmilatioms, o anders]

"Sanctions”T mesns sconsic or fnsncial sanctions or oode crmbovaces or similar
restrichions enacked, impossd, sdministersd or entoread Fom ime o fime by (o) the LS, movemimenr,
inchuding those pdrministersd by the Oifice of Toreim Assets Cantrel of the L5 Department of the
Preisiary i tha LLE, Dhepurtrnend ol Seateor Gy the Lmilaad Bations Secarily Cioenef, the DBanopain Droian,
iy Eipreneen Linton mesnber state or Hes blngeshy's Treasory of the Loitsd Kingdem,

"acheme” means the propased schems of omenaement sitected pursauat m Part 26 of the
Lok € emmipermies Aot 06 Gy imiplement the agipesibem oF afl ofihe Toresl Shiras by the emgenisther
thirm eemy Tirpel Shiores thirl et thechve ol e Scharme Creular are afreacdy held byor by s mommimess fur, The
Forroracer or Al sebsdary ) as contempiated by e Scherese Circelar s sach Scieame Cirealio iy be
armendec) iniceirdancs weih dhe wens pl iy Aogreernend

“Boheme Cincular™ menns a cireolar (mcladimg ans sapplementary il o be ssoed by
Lhie Targen s the Solslers ol Direel Shares ancl sdhers sedirgg ool The nesoludas aond propiosels e, Uhe
Berins arnd coawhitoms 02 dhe Soleme, o ech cese, as arnended o sceondance with the enns ol s
A prernient,

“Hcheme Phcumenis” meairs Ui Scheme Press Belasse, the Sckemie ek, the Scheme
Fesolutiors, the Scherpe Ubrter aml sy other cocursent desimoed a5 a0 “Scheme Docament” by e
Acbrnmsintleee Aveenl gt e Bomower.

“hcheme Pileciies DPale™ means the fule an wehich the Scheme Order s ooeliversd gy 1he
Hegstrar ol & ompomies inicconclimes seth secbom 8959 ol the TTE Comipamies Ak 2005,

“aoheme Press Belense™ menns the press relapse omnoumcing, by or on behalt of the
Hirmeparer, o fimme inlendiem am U porl ol rhe Booroaves foomacke anoller ooceenre all ol the Tanger Shnres
purscarl it Sehere ocennizEnes with Bale 207 o0 the Takeower Code fmchicdin oy siabseguend
ansrmizerrend and sy arnendreen L ceplusement, revisum, reshoerpenl, supplernel or enshGeaden fnom

Lirne L Lo, i ek wase, i acoardasiees with tie tens ol Bos Sgzeament ],

“Echeme Ut means an onder ol che £ oot wanciirmng the Scheme pursmmi i seciinm
R the Lk imiparias Al 2006,

“Acheme Besoluions™ mmeans the resofutons referad oo amd an the forme st oot in e
Seieme Circolor o e comsidered and, iFthosehe B, opproves o rhe Cour Meshing,
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“Hclcme Shancholdors™ npeans te scgisbered holdess ol Sebame Sharcs an the ekevani
Lirie,

CHcinere ShanesT roeans Uhe Targel Shares which are the sabpect o U Scheme i
avoarchmee with tls lerins,

YAOFRY mesns o ke neroanmome edqual faothe secered pvernight Bnoncing mie ae
arimmaslered by the 5000 Afmrmsiralor

"ROER Adepinisrucey” menns the NYTRR {or ony soceessor sdmin sieetor of the secnred
evernight Fmeeing rre)

"SOFR Adminiswator’s Websie” means che BYFREBs Webaite, at the doe of this
Agrreernens ot hbp e newvorfed.arg, arany suecesser source tor the secured ceemnight Boancing rate
iclenritied] niw such by the S0FR Adminizirurer fioam rirms oo fime,

"SOFR. Determinazion D™ bins the eepning specified mothe definicion of YDiaily Simple
SCER.”

CROFE Rate Dav' has b oecaning specificd o the defactmoe of “Daily Soople SOFR"

CEPCY ncais a spocial puspore. backngpeer-reoeone Peesoi Reeosed B s aole and
crelusive purpose of enpaaing in activiries ia eeanection with e purchase. salc and financing of accounts
reccivablz and reloeed rights and assoiz in connestion with ond pursuans to 6 Peomitted Seouriiizoion and
reazonably selated corporate maistcnance ood similar nerivitics,

“Socoificd Liabilities" means any lossca, claims Sincleding intrapaity claimz), deosaisds.
carmnages or Llabilitica of ay Kind,

“Hepueeye T w08 U Burmoseeer oo enbitlecl iy giee o Sqeeeeed b Soboe, the
prrocedwre w b nnplemenied Tollowng the disbo oswhich the C2Ter s declancd or besaoees aecondibonz
inall tespeets o acguios all ol the Target Shiares wheeh tie Baomower las aol scguinad, contracied s acgune
o respeet ofF whuel i lias o resaved valid acocplanges

CHepuiee Uil Mulice™ s arebiee issned e beslier o Tirgel Shanes by the Bormaseer
s I e peoocilures comtazmat o e socbume 979 w881 al e LR Companies St 20085,

“Hgueese Uil Hoghis™ means U mghis ol the Soroeser parsianl B the procdifinmes
pom ired n Ui sections 975 0S8 1 ol the LR Carrpsomes Act 2006 1 by ool ornen e sbaeehobiders ol
e Farget arnd aeguire oy reiening Target Sliores wlochiene the subgest ol dhe O e

“wnbstalinry” ey welhresmect Gy any Person [The parent™ ) ol any ik, dmy comorinian,
prearterdap, ot ventare, Broited lashali b coonpany, Inest o estale ol sdoch (oo omowhich ) rore Ui 300
il fag thie psued ad oustanding caprlal stock o olher Bguicy Inderesis haviong oodirary s prosar Lo
cheet argariy af the board of disccloes, boacd o oeagds s posaos periommng samla fanctioe of
spch antiny tiecapeetive of bzl @t the dowe capital speck on other Equicy Incerests of any atler clasa o
clasacs of such eatity shall or might Bave votiag poswer apea the occusseres of any contingaisny, 10 the
interest in the capieal or poofics of such parnership, jeint wanture o limibed Tonbility company or () the
benericial intgrest in sueh rmass or esace is o rhe rioee diveetly arindireedy oened or contellesd by the
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jrarcol, Sy I praccilt and v o e ol s edbae sabsidiaines o |:l}' o o inware al e |:l:.||::nl'= ol
subigidzan s,

“Hubsidiany™ reansany subsiclane ol the { mnpany

"Swap Ap 7 meams nay inceresr mie swnp, cap or anllne gpresments, nieresn ny
Fubires o oM COMERICS, CHFTERG Y sSSP aETeermen s, currensy dilure or oiplam cominicts amed ol her sirmibar
EreETnEnls:

"Takeower Cade™ mignns the LK City Cade an Tikeeyvers and Meroers, as aiministersd by
the Takeryver Panel, as may b2 umended from Bme 9 iime

“Tokeowor Panel™ mcans thie UK Pooel on Takeowers ned borpers

“Tavges™ rocons Tate & Lyle PLE, & company incorposated in Engbod and Wales, with
reaisiercd officeat 5 Macble Arch, London WIH TET Urited Kingdoay pnd regiserntion nunibsr 00176353,
e Ligeed on the Lotden Stock Exchooge, which will be sabject e the Bid by the Borowae

“Tavger Facalities™ owcans pal the vevolviog coodic facilioy pursoaot o the Factlioy
Aupreemcn. ounginally dared Tuly 3. 23004 by and amang the Tasge:. Tane & Lvls Intermational Finanec PLC.
g borrewer, Coopceatiovs Baobank ULA, 08 ament and the othes finones porics pacy thercto, as amcnded.
(b the ferm facilite pursaant to the Tenm Fagiline Agrecment, origically dated Qctober 22, 2025 by and
mmar ke Tormet. Tote & Lyde Infernosizan] Finaace FLC, as borroser, Cooperabicve Bobobank 0740 az
igzenl, arvi the ather Dmomee parhies pory dhereos, as amercdesd, (o) rhe lere ficibie porsoanr 1o the Term
Facility Apreemend, prizmmlly et duly 26, 2024 by omel cmiomge the Targes, Tole & Lvle Internatimal
Froares PLE e bamaswer, Cilibank Eurepe 1L LK Dok, asseenl, o e other Smnnee pariies parly
herreta, as armemded, Gy e 400R% Serwes 12 Seaner Botes o Coelaber 29 2027 seoed pursaant o e B
Puiehase and Croazanios agrecmand dated Septemlba 24, 205, b aod ameng the Targsd, Take & Lyle
Litcrmationzl Finanes PLC. a5 @seorn and the parchagars pay thoecto, (2l 2.2 0% Sevics A Sendor Motcs
crue Mowegiiace 19, 2029 and the 2.4 1% Soies B Senics Notes due Wovember U5 2021, cach izsned pussuan
b the: ™ot Purchase and Guaraneze Aprezmenn dased Anguse 19 20190 by mad amwong the Target, Tete &
Lale International Finames PLEC, a5 dssuer, and the purchasers party thersta_ of the 2 971% Senes A Senior
Puaess e Angost & 2050 amel the 3001 Secies D Sanior Mares dus Aoguse o, 2052, eneh issue] poasoan
ler thee Mol Parohise sl Cismmiee Agareement ctec Aoy 1R, 20000, bor ool sormongg the T, Fule A Fogle
Imlerrattvmal Finpnee PR e sk, ol the purchasers emy Derelo, 0 The 30585 Series O Senir Snhes
e Bherch T2, 208N the 5084 Seres 17 Senin Moles doe Sanch T2 20335, the 408 Seres B Seniar
Poirles duie Wareh 120 2025 gl the A0 153 Seres B Senor Wates des 8arch 12, 2037, sach mswed mrarsizand
bor Ll o Perclzase and Uruaraniios Agrocineal dated Rascl 12, 2625 byand aimong te Targed, Tale &
Lale laremaional Finance PLC, as Baver. aed the puschascss paciy theoebo, and (o the Target Floating Raide
Poodcs,

“lavget Flegtmg Rale Motes™ means e Floating ate Seoies & Sosior Mot dee March
12, 2050 and the Floaviag Bale soies B Scainn MBedes duc BMasch 12, 2002, sach ssaed puarsuaant o e Baede
Purchase and Cruaemstes Acrecsasd deted Macch 120 2025 b aind anseng the Taspel, Tawe & Lyle
Diternational Finanoe PLC, as iszacr, and the purehagas pasy deerens,

“larget Relimncing”™ mcans (a0 e eopayoseil o ol ad casecllation of the Targel

Facilitics, tagether witl any feca. cosis and cipenses i relation thareto, and (ol releazs of dny guaraidos:
or licos, i acy, @ espect of the lndabtedacss o elagse (o of thiz definitio provided, lovecvcy that the
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Taigel Wefumancng shall mol iclods the Fager Floating Rate Motes i U cvent e Clissieg Dare aoors
o dar peies o harch 12, 2027,

Faraet Sharekalibers” rreins Lhe regeseresd badiers ol Taree Shieres e the relisvien pene

“Torser Skares”™ menns all the issued or unearditionnlle alloted erdinary shires i the
Farger, mchichner grdmary shires represcented by Smerican Deposiliry Shomes renrasemien] by Americen
I aepasilery Meoeints, arnd any Tarher sech shives seloch ny e Gesoed o ancencdbiomed iy adlanbed parsoaet
br the exercise o wy sobseriplion ar conversian cigh b optores ar aibersase, wlheiber or ool sucheghis ae
Ll exereasalsli.

“Taxes™ mesres ] prasenl or Farees Laces, lesies, imposis, dubes, dediostiong, wishhalifings
frnclacding backige wethfolalangy, ansesmmenis, ey fronther charges mposad by ooy Civermnenilal
Aowihwaridy, nwhuling ary terest, addimns b tas or sl applicable tesalo.

“Tenn Benchmirk™ when ased in nelerence veany Laamoor Bomowing, nelars oowhether
st et o Lhe Loans comprisi such Bormowona, are bearn imerest alaorale determmined by relzence
lep e Term SO e,

“lern SOFE Determmmain Day™ s e meming assomed tool amder the delmmibion af
Farm 5000 E Rel=rence Haie.

“lerrn SUFE Bide™ rmeares, sl resgrect b Tenme Benehrsrk Dearre g s Tor ey
b connprralde b G applicabhe Tedeiesl Porssd, e Teem SOFI Weboreree Bate anagprosinsaicly 506
Ao, Ulicaga ume, two LS Covamiment Scousitics Husiess Davs o e e soinrsenecincit, ol such
penes eonpacakle o the applicable Tneccss Pevied, as such rare ia published by the CME Toom S0FR
Administrator, provided that if e Tarm SOFR Rae @5 so0 detorosined weald be less than the Floor, such
rare aball b decieed ook aqual txthie Floor far the purgoses of calculating such rans

"Teon S0FR Reforence Rate™ means. for ooy day ond rime (such doy, fhe "Term SOFR
Crztermnination D™ ), with respest to any Tenm Beochmark Borrowing denamminoezd in Dollas: and tor any
fenar compirable o the applicable Interest Pesiod, fhe wobe per-aoram published e thie OME Term S0CR
Actministrator nnd idenrified by the Adrminisrcive Aaent as the forwoed-lookinge secmomee bsad on 5008,
[y Sl e [ Mew Yiork Cialy bimed om sich Term B0 R ecermimazion ey, The = Tern SCOPE Lelarence
Hate™ Toe e apphiceble weoe ise aol been pubbshed by the ChaF, Tarm S0P Addmmsisialoe snd
Hiemchirmerk Beplavemnent Dibe with respaet g B Vemm SUFI Bz bos vl ocearmed, then, sa lang as such
cay 1 oalleiwise @ LR Gieventingnl Securiticy Busibess Day, U Tenn SOFR Relcasnes Bale Tor sl
Femn SOFR Detenmosation Day swill be che Teeny SOFR Befzronee Baie as publisleed i respoet of e Sral
precoedipe UU&. Govenunent Secaritics Business Day for which suelh Torm SOFR Rofercnce Rate wias
pulzlishied by the CME Tonm 50FR Adminisernecs, =2 longe sz such Sret preceding U5 Governimend
Securitic: Buziness Day is ner moes than five (30 LS, Government Seearties Business Diayvs prior toosuch
Term SOFR Determinntion D,

“Ticking Foc' hag the scaning dasigied voosuclh beom i Seetio 2.0 2

*Prnebe™ when used inoefoocnes ooary Loan o Borosang, mcas whether sucl Loar,
or the Leans comngprising such Bonowing, ase Teanche A Loans or Traoelw: B Leans, When wsed in vefarcoce
e iy Conrmitoent, “Tranche™ vofors o whethor swch Commitment g a Tranche A Commitoent o a
Travehe B Commitinens.

“lranche A Conmunneent”™ mcanz, sedloespeet W cach Leader, e contieznd of swch
Londer o make Tracele A Loaiss e e Borrower parseant e Scetion 200, ag such cominioncal oy be
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fad redeeed Teons tose o e pursaant b Secton 2090 and () edoged oc inenszasd Toom G W tane
prusauanl o assiginents by or W geel Londer guorswant e Section WOe The mal amond of cacls Londee's
Tranche A Comaidiment iz ihe aieeant retlecred in e eolann “Teanche A Commitment™ opposice sweh
Londer's namee 2ot forch on Acledule 200, o in the Assioanecnt and Asswoption of aher docunsntaiion
or recosd £ng such formy = fefined in Seetion B-102020 700 of the Mew York Uniform Comimercinl Code) as
proviced herein pursuans fo whichk such Lender shall hove pysmmend o Twomche A Commdtment, oz
npplaoaklz, The'initind pggreante smovnr of the Lenders™ Tranche A Commihments is 51,47 5.000, 000

"Tranche A Loan™ menns any loan made v a Lender 1o the Borrewrer uder this Agreomani
purstant o sach Lender’s Tranche A Commitment

“Tranehe B Compaivment” mcaes, with respest o cach Lendar, the commitineni of such
Londer 1w mnke Tronchs B Laeans to the Bovseoncs pursuant 1o Scctien 200, a8 sueh commintment e e
(o} reduesd fom e o tioee pursaane o Seotion 209 and (B) reduced ar ivcreszcd from i fo dime
purstmnt-o pssigrmient: By or bo seck Lender porsuant i Sectiop W04 The initnl amouit of each Lenders
Trapche W Comirpitment is the prnount reflecead in the calumn " Trechs 0 Commibmient™ soposite such
larsler™s marme =zl fonth un Sebkainle 200, o in the Asstmmen L amd Assaeepiion o saher decomznbnbon
v recamed € wnch berm s delTne] i Sechion B LR Tl bl The Beear Yok Lonvdvorm Commrnereeal Clonde] s
provended hensin pursient oowhiclh seclk Lerder shall lseve assaned s Tranche B Comminent, s
applicable, The enbal aegreeate amwnznt ol e Leades® Pranche B Oommatments s 32,0500 L0000,

b 11 L nan® mesms any lan e by o | ender ieabe Bomower urslsr Grs Agreement
porsiiril lor szef Lemder's Trmche B mmrmimeni.

"Trunsnerigns” mears (a) the makinge of the Lonns-hereorader, 005 the consemmation of e
Rubicon Acopuizidion, (o the Turmes Refinancing and (d) the poyment of tees and expesnses reloeed rharens,

"Tope,” when wsed in refsreeoe. w0 ooy Lovnor Beereasdngs, reters oo wherher the ate of
interest on such Lo, oron the Loare comprisingesuch Bomowing, is detenmined by reterence 5o the Tearm
SOPE Rate, rthe Alermoe Bogse Rate ar the ety Saple SOFR,

"LIEC Finnneial [nssitutions™ mears any BERD Undestaking {as such tormi is defined vnder
the PRA Rulebook das amended from fime fo dimed premuolgaeed by fhe Linifed  Kingdom Prislenrial
Heemlanom Authorty] orsmy persomn fidbimg sathin IWPRLD 1A of the POUA Tlardbioek (e amencded from
time 1y oy percsenn Bgatent by the Dlmited Kmgndean Financal Conadoct Aosthemioe, eehich o ime lodes cenain
erelal st ared imeesrmem i Broms, wnd cerleo alTilates o sech credil maibaioms ar spvescment Goms,

"UIE Besalufion Authaohy™ means the Bank of Eoglund or any arker public ndmivismarive
nutharshy hovarge respovsibiline for the resolurign atany LIE Tinoncol Instiretiem

"Unpdinsted Berchmnrk Replocemenr™ mears the ppplicoils Benchmark Bentnoememt

eacluding the related Beachmark Bepbncement Adijvemens:,

UL Doveroimen: Securitics Business Day™ meons any day sxeept for (i 2 Satunday, (i)
n Sunday or (il & day on which the Seourities Indushor and Financial Markets Associntion recommizngs
that the tixed frcome depnmmients of it memiers e Closed for the eotire doyv far purpeses of mding in
Lomirend Srines gosearnment seouTities,

"LLE. Pomon” menes o Unieed Seoees persen”™ within the meaning of Bection 77010501
o the Cade

il




“LLE. Tas Coinpliznee Codilcate™ las the mcaiting assigivod o sach @ e Section
L LA )

S by Uil Sabsaciarg™ a0 e Persi reeans (3 any subsadiey all ol the oesiandime
virnn securibies al whneh shislal the troe be vwonat ceoomiral led, dineetle or ey, by sach Pamson ar
ponc e vees WOl le-Chiwcd Subsidianes alsowcl Parson, or by aueh Peeson aand oo ormaos Whiolly-Casocd
Subsidiarics of such Pessoi, o by any partoeishio, Lomited liahilicy company. assoeiaciony, jolir veanors ol
siiior lusiness eepanizaticn 100 af the owecrehip incercats having sodisary wasing powsr of wlich ahall
nr th 1ime be so camed ar conmrolled foiber than in the cose of Forcipn Subsidiarics, direciors qualiting
sharzs nndlfor achar nominal amaounts of shores required 1o be held by Persons other than the Company ars
its Bubsidianes wnder npplicabls Tnwl

“Withholding Agcar” teeois the Boroowor and the Administracive Agent,

S EL-Dann aikd Uoivcizion Moaas” mzang, () witlh wespect e any EEA Resoluln
Aathorite, the wilbe-dowmn and corpecraion pawees of auclh EEA Resolation aadbority foorn time o time
wndes the Bail-Tn Leplielaten for the apaticable EEA Mombor Counrry, whicli wite-domm and converaion
prowers are described inoche EL Bail-Tn Leaislatica Schedule. pod o with respeer e the Uniced Kinadom,
mvy powers of the applicable Resolurion Authorite under the Bnil-In Legislation i eancel. redeee. modity
or chimze the forma oFa liakalicy of oy UK Uinsncind Bstingdion o0 oy cominict or instromant anger which
thitt Taihile wrises: o cemveert adl or pan afth Bl imin shires, securibes o phdigiens of thin persem
o7y edher persn, looprovile thal any siech cantrae) or ingsremenl s o bieee el s 50 iz bl heen
exercised amder 1oor W wuasprenl wriy -:!I'lligali-::rl (H respeil arl Ll !i.:|:-|:i|.'_.' A il bl (BRI b tniclier thasl
Fianal-Fr L labion hal are velated fooar aneillare tany of These peoosers

SUCTTION 30 lstbicnin ol Livms amd rmseings Por pirpeses of this Aogemaemend,
Lasms rnay be chssGed and refemed Gy by Type G, a0 = Ferm Berchimack Loan®™ o an “EFR Lisan™,
Forroewimges also magy b clussi e sod velerved Wby Uype Qe @7 e Benchimark. Barsowne™ ar an
SHFR Hesrmwmy™,

SECTTIONN 1.0, Terres Creremally,  The cefiniaens ol iemns hersin skall appls oty e 5
sirggidar ard plussl Goime ol U s slelmed, "W henever e corilext way requae. any granisun shiall
i lude thee eonsponding masealme, Ternmine asl newiee Tonng, The wesds *inebede” “includes” aind
“rivchachng”™ shall e decaeed to ke followad Ty the ploase “withoot Teadataon Tl ward Seall” shall b
cotsated v leeae the saine meaidng ol -2t s the wesd “shall”™ Unless toe conbest roguirss othorsise,
fah sy defiaition of of reforenee o ooy pzrecanait, instrnement of othee docamenr beocin shall be coastrucd
ng referring 1o such agreevcont. instrument o7 oiher docwmen: o from tioes oo time amended, suppletsented
o crberaise maclitied (ukject B oy resteicrions an sach pmendimants, supplamenrs or maditicatons s
frth herzind, () amy meference berein o any: Person shall e comsrred o inelude sl Persen’s soccessers
i pexnyens, (o7 the womds Sherein,™ “herecd™ arcd heramder,” o words ol ssmaler ooy, =hall be
comsiraen b reler e this Asresmen inools enbieely aml nol any artaeulir provisam hereal] G adl
references laren s Avbcles, Sectaans, Exlobiis @nd Bebedules shall be constroed ool by Artohes and
Seclons of, and Babibit il Sehedules to, Uis Agreeowenl, fepaity relepencs taiy law, iule or regualation
lezicain shiall, onless sihecess speedfied, el o such Tawe, rale oo regalation s amasdod, medificd o
supplemensd From tawe e thime and (F) the words “azact™ and “proporiy™ shall be coastrucd o have the
e meaning and offoct and to rcfar o oy ond all fancikle and intanaible azscts and properties, including
cash, securitics. accounts and confrast righes. Whenever ooy perfomancs obligstion heraomder o7 under
vy oiber Lagn Dhocumen: (otker tham n povmens abligabond shall be smigd t0 be due or requived to e
watisliied mmopdes tier thm o Bostress Diay, soch perbommanee <qall be made ar sidsfied om the nesd
sicsding Rusinass Dhy

i




SECTION 104, Accianting Tanma, AR, Baceps as atherwise cxpuesaly poosaded bersin,
atl teras ol an aceounting or foencial walure shall e construcd i accondace with CraA 1, as i cifoes o
tiviwe to time; providad dhat, if tee Company notifes the Adminisivaive Agent that the Companmy voegacas
i anzrdmzit o any provision Rereof toccliminarg she cffzerof any chanae acivrring afier che date lereod
in GAMAF o7 in the applicaiien therzof on the operstion of such provision (or if the Adodniscrcive Agoot
nadities the Compnny that the Required Lenders request on amencdment fo ooy provision hereot tor such
purpassl, regardless of whether ary soch eosice = pnven beives or pifer such chinpgs in GAAF or m the
applzation there ) char such provvasion shall b o lerpreted om e basas af 0AAE as inoelTee and sppfiesd
immexbialaly befiore soch choree shall have qecorrs @lieciive unbl soeh nobice skall ieve Been withedrasn
sl preoviss aomernd o acenrdienes barewiib, Motsaihsdarndiog angy sdbier s contzmed heean,
all s ol an accounting o Nnanccal sanee woed Bocay shall be constneed, asd all compusations of
ameanls and patios relfecsed o heecin shall be made. fa) withoot gisimg cieer e amy clostion: wode
Aceovniig Htandards Codification 825 (previeusly referred to s Stetermont of Financial Accousting
Seondards 1399 (or any office Accounting Standands Codifteation ar updatc having 2 sioeiiar resalt or offoct
fir walue ooy Indebtedaess or ciber liohilitcs of the Company or ane Subsidiacy a1 "fair value,” a5 defined
Fherein (b withaut oiving effect o amy orepimens: of [ndebiedines: in respect af convertible Sebd insommieni:
imeler Acconniing Semaiomds CodiGaation 370220 Lot amy acher Accourdine Somdunds Codification ar
nphice hivvang aosimalar resul or e fRact) b walue any sech Indehlesiness moaoredeeed ar bilunsses) manner
s cleaemihedd o such prosssaor amed [z} o i memnes sinch thal ooy oddseoms relatingg G0 lese thel T2, i
v w0 CEAAE s i elTect v the ETcctive Dare, would e accouanbad e by tee Caenpeiiy as an
pprating beass or G was seoaccoanied Geeoon dhe BITecive Dede, el s el amended swch than o
Wi b reasscsacd a5 capital Frase aoder the ransition guidaiees bn ETTF Tesae M D=8, “Thedcsinniog
Whether an Arrangemcnn Contains o Lense™ shall, in cither caze, be accounted for as obligations relating
b an cpcsating leass and et 55 obligations relating toon capial lenss fand shall not constinbe [ndebiedoes:
or Barseored Db Dieceundert. Notetthstanding aeavhing o the contrary contained tn this Section o7 in the
definirion of “Capimn! Leose Ohligurions,” any change in acoounring for eazes pursuemt o GAAE resulting
froma the sideqrion of Pimpmcin] Aceommdinee Sdemdands Reomd Acoonmiing Starelemds Upiate Ma, 20062082,
I apses § Topic B30 DA B4270, e the exient suck slapiior wonld regpeire inessling any leee (ar sismifar
armtnperrsEnl cemveyving the rygzh b by s s o capital lease whiese such lezee for similas armngernaed ) weanld
psh B bean egueind o b s s led wonder CEAAT axom el Teet an Decanber 37, 2005, o sl bease Qar
siniiar aaomgernen L =Dl oot e considensd o capial lease, amd all viloatationes procladiog walh espeat w
agscti and Labilites associaned weth sueh leasch s dolrecrabbes vider this Agreamon ar oy odboe Ciedid
Drscwmient shall be wade o deloverad, as applicable. v accordame: therewith,

SMECTLIOM 105, Interwst Habess Bencommerk Mot Dusbion Pl dolzrest vale o o Lasen
deiserninated e Dollars may be derived Trons e iaeerest iane Bonchosark (hat oy e diseaninmed o 14, o
iy ut il fudune becoime, Boe qulyes of regrlatory setorm. Wpon e cocwiicnee of 2 Beachimark Treansition
Ewvcnt Becrion 30468} provides a cocehonism for dereeminiing an alimoocive vate of intcrest. The
Administraiive Agend dees nob warrnot or aeeept any sespansibility for and shall not hove any Liabilicy with
respeet b, the administration, submission, perfoemnnce oo ary odher matter relnesd to any inberest tots veel
in Phes Agpreement, or with respect eoany olrermitive or successor rate thereke, or replacernens rate therent,
includingg, wirhaot hmitation, whether the compasirion archaruemeristics of ane soch aleemedive, sicoessor
por reqiavernent telerence mule vl B samalar b, or prodnes he seame sidoe ar ecmarmic aignivalancs ol he
exnislimg rerest rale ey replace] or have the <o weshome or ek as ded oo esing nleres) node
e Loy disconlimiics ar unasatlabnlbioy. The Sdrsrestiieed Agent wd its AT s arndor olher
relared cnuibics may cilgaec o nansactions Ual alfzer the calealabion of sy intercat sate wsed in this
Aol of any adtersative, sucesEron of alteisativg cale {ineluding ary Bovclunack Meplaceineni ) anddio
iy relovans adjustnierts theveta, in cach ca=c, in o mancer odverse 1o-the Bowower, The Adviniscracive
Apcni may sclect information souress or servicss in its reasonsble discrction r ascernin any inperest raic
vaed in this Agrecment, ny comparent thereol, or rates refzrenced in rthe detinitien thereof, in each cose
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prussoant o e weoms o U Agrecoscil, and shatl lave oo Bakalicy w e Borwsweer, any Lendere ar aiy
oitfiee [Mecsons on ity e damaecs of ane kind. melodiog direer o indireet, speeial, punifeee, inesdenial o
conscquintial damages, costs, lossca o cpendes Pahether o wort, covtssar or otherwizs and whether at lawy
or in cquityl. For noy croor or ealeabntion of noy sucly vate Jor compaocat heacef) preadded by any =uch
infanmation seuecs or scrvize,

SECTION 106, [Meserved].

MECTTIOMN 107, Do, Bor awll porpaeses wider the Crsl Docamaeits, e comection wail
any divinstn ar oplan ol Sviaion wader Delasace law dor any compaiable svent wader & dillferent
Jueisdictea’g laswad (a1l anv asscl right, shligaten o hiaalicg of any Peson bocomes Uie assed, gl
oblleation or liabilioy of a diffzrent Perac the it shall be decased o ez boen transfacd foam il original
Person e the subscquent Peraon, aad (b0 17 any newr Porsen comes inee oxistencs, sueh new Persea shall e
dermed o bove bean orzanized and nequired on the firs: date of ifs existence by the bolders of i Equiry
[rterests at such time.

ARTICLE NI
The Credits

SECTION 201, Coeaunitmwents.  Subjoet to dhe teons and conditions act foh lerecn, cach
Londer severally (and nof jointly) amecs o meke o {0 Tranche A Loan depominated in Dhallars b fac
Borower in o single draw on the Clozing Deie for any Cernin Funds Purpose inoan agoremate: principsl
it s o escesd such Lemder’s Trnche A Cornmitmenr ond (60) Tranche B Lo denamingied in
Dby o the Plormoaeer inoa single draason ok Clesimge Dode for anyy Certain Fands Porposs in en epeoremse
primcipal amaunl na e esceeds snch Dendes™s Tramcks IO mmitment. Ansamisont heereasest nmider this
Sechiom 2431 arel subsapiently repacd o prepad magy ol be rebomoseed.

SLCTION 202, Lonos and Beereaime: (o Euck Loan shall be made vg part o 5 Baorrawing
voratsbmgr o e ol the wame Tyoe mucde by the | enders ikl oo woanchimee wich thenr respaective
Comemifments i respeen af the applicabbe Trmche, The Bifers ol any Lemder oo onakes amee L reguired
L bt ernde byl shall nol releve ey adher Landes ol s obboagstims beramdes; provided il e
Comnrnitiments ol the Lesders are severel and na Londer <hall be sesponailbe S any aulser Lender's Talae
br b Lo as reguaed ek,

lih Subpect b Secion 21, sach Bormeing shill b= comprsst enirely ol ALK
Lasens, Tenm Barckmark Lianes o BFIE Lo, s e Baroeeer migy reguest on geeondanse iemewitls, Fach
Lecrbicr ar ies apion imay imako ainy Loan by ocansing any domseslae o Doncagn beaneh or Al hace of swel
Liopder to vmake vl Loan; provided deat any caecciac of sucly option shall aot affeet the abligation of the
Booseer o sopay sach Loan in accordancs with the teenns of duis Agiceasanl

1 A the eonsnibcziment ol cach Doteresl Peviad Gor any Teem Benebigrk Bt ing
arlion paymienl posiod T cach BER Bociowaig, such Borowing shall be ol an aggregats amaund thai i
it pral mmultiple of & 10000000 2isd et leas thae S5, 000000 A ol shoe thar cach ABR Borrowing &
made, such Borroewing shall be in oo aggregacs ameant that is o incegral moudtiple of 5300000 nod nos Dess
than 51, 00GND; provided that en ABR Bonowing may be in an sgpreoeic smount thas is cqual ta the ootire
vmstsed folnnee of the tool Commitments, Barmowings of more than ons Teps mae be aubseandingg ot the
same trae; proviced i there shall nor o ooy time he more than o fofzl of fve Tem Beochmurk
Hurn_'l'.l.'ing',' i RIE Bnrmmsingss :,'-|||l-;|||?|n'|i113.




([ Poasbwitbrstaonching any atlr prossigian of this Asiecaenl, e Company shall nel b
cnbithcd i sogaest, or wooelol o convert e continue, any Boiewing i e Inteccat Peciod coguested with
peapect Uecrets weald end after the Matndy Dare,

1l Benbwer el ary plhes prosoasion ol Bes Sgreenent, gach Earler s oplzon
iy make any Loan by cavsing @iy domestie o Tecign of e, bianch or ATMEee of swel Roisder gl lizs
boen doesiznated e such Londer to the Adminacrative Agend and ihe Compeny (an “Applicablé Lending
Esstallation™) to ainks such Loan G50 long as aucl deaigaasioa docs non scsulk inoairy creased coans oo the
Company pursaane te Sections 204, 215 and 207 thar would net have stheroizse been applicable with
respaer fo such Lendzr or ary such increnzed costs oo waived by such Lender), All terma ot this Agrecment
shull npply tooane such Applicable Dending Installosion af such Lender angd the Lanns ardd any Mote s issmes]
barevraber shil! ba deeme] belid by esch L amder o the hene i of any soeh Appficable |ending sl rion,
lah Lermder iy, by wriilem nobics ty ihe Aadmirmisizative Sgent amd the Compamy, dbeserale reniacemeni
sl bonssl Avppelicahle Lerding sl latens: throuseh akneh Loaris sall Be e by ot aod Tor wsse
aevinnl Loan paynenls e W b mades The makmg ol aoy Loan by a lercien Appdicable Landong
Frstallation: are die replacament or sddition: <f ans Doicien Appheable Londuie Instalbation witl sespect w
ancxiating Lomy ahall e treaed ag an assigoment fothes than paersdant i Bection 2090 e a Foicign
Lociwdcr fon parposcs of the defuition of e séenn “Exeloded Tasea™ aind Seciida 2017,

SECTION 2003, Neguesis Toe Boowings, Do cegucst a Barawing, e Baeroaae slesll noily
Lhe Adimasistrative Aganl of such request by sabanobiiigg a wiatlea Bonowing Begquest i in e cisc al a
Tenm Beochimack Berrowing, oot later than 000 pon, Mewr York Clor fimes thoce T, Governsnt
Socuritics Business Dovs bofoes the Clozing Deate, (b intly casc of an RFR. Bomowing. aot laer than |00
.. temar York Do time, four LS, Govemmenn Seourities Business Divs betors rhe Closing Doez, or ¢
in fae cpse af an ARE Boroaing, noe Tneer e 1300 noens Bocal Time, ome LS Government Securitie:
Fusiness Ty bafore the Closing e, Eachyseach [?Inrrn'.l.'ing_ Eaguesr shall e imevoeable onel sirmed fen
Fesprmsible O Ticer of The iramvsesr, proesded G, 18 soch Bomoaam: Begquest i sebanilied throoggh an
Aparaved Hormoeeer Poctal, the meaing somaiere reguitement may fe watved a0 the ol dizeratiom of the
Acbinnnislmlive Agenl, boehsoch Bormowine Bedueesl sl spealy the Tflowing i fesnation mcmnpliance
with Heclion 202

il the azpragile amannl of the reguestet Pomosings;
il the dakz of such Borrowing, which hnll be o Business Doy,
i the Tranche of such Borrowaing,;

e wlhetine sueh Bonme ing 15 ol ain ABR Booesing ara Teem Benclusash
Borrosong o an BFR Boerewan,

[ i e e ol a Pann Benchnark Hareowsne, the omitna Inberést Perst
faz spaiicabhe thorere, sehich shall e a paoed contensplaed by dhe dofiaition of the s “Enlcizsl
Mesond™: arud

Cetd hee Tecaniar el mueeber al the Hormeseer s aocoant iy wehache formls are

b hisbarsend swhnels slaell cormmly with the nequirerments pll Seclion 207,
FErm edecononig oo Phe Type of soch Bomosmg: o soeci e, dhar the vegnessed Domoa i shall e am ATGH
ivrroraeimge, 5 Interest Pemsd sospecifiod sath respect oy any eegoested Fenm Benchmark Bomoanm,
hen the Hurmoser =hill be cleamed o i seleciat an Ideresd, Pemasl ol ome st s dieraion, Py

as




Collosving socept of & Bormowong Reguesh o aecardance with dhis Section, e Advooisirative Aecnt shatl
advise cach Lendar of the details thevead and of the amoomd of such Lander™s Loan w be wade as paitof
the regueesiead Bomowing.,

AT 2004, ot irrnand e 4 il b
SECTION 203 Hmtenricnt by Chizad |
SECTICM 2006, Mnicariconily Chniteed]

SECTION 207, Funding of Bonowiogs. (a1 Each Loenader shall make cach Loan to be made
by it hereundzr on the propesed date shereaf beowire franster of mmediacely available foeds o (3 1200
razon, Local Time, in the ¢osz of & Tenn Beonchimark Borrowing or BER Borrowing or iy 2200 pomn,. Local
T, a0 the caee of an ABR Bormowing in either cise to che poconnt of the Administmotive Agent mos
recenily desiprnted byl e such pospas: By natics b che Lemcers The Aadeinistralive Sgent wall make
stich Livame aevartfathle o Che erroeser by prompi by ersciting Che somionmi s so recetved (om, os apphicakle, wire
trarelerrne the sunponts o receeventy, o like Tuside, 15 am o accoant of e Bormoser mmamtased saik the
Achinimsimbve Agent o Mew Vork Ciy arnd desiegrsted S e Cormpany o dee sppicable. Hormoaeng
Fogquest ar oo sach othor accowsl as the Company inay egquest and as omay bhoe gcceplalle do the
Aubminisiralsve Agenl

liLh Lonless the Aclmimadnsee Ml shal | ve recervsd pooce fromnoa Lesader neer Lo
i proposad date ol any Bomawing that seel Lenderwal | o osake: availalale we b Adainisdadee Aganl
such Laidez's shars of such Baerew g, Ues Adincnisbealive Agcal iy assanie that sach Lender s i
such abave availalble on wach dace e secovdancec with paragraph fat of this Sccrion and may, in sclianee
wpon sweh azaumarion, make available fo the Bomowara correspeading anseant. In sueh event, if a Leader
s pot in fact made s shinee of the applicable Borrewing available o the Administrative Agcn, then the
nppliceiale Eemder amd the Bomower severally agree oo pay oo fae Adminismative Ageot forilesich on
garand sich cormespomding mmoant with inferast thersem, for each day om omd maluding the duie such
armand 1% sy aviekikle Gz Bormoseer e bol exclhoding e date nl peyment on e Aatmemistralive Soggend,
Al g1 Hhe oz ol such amader, Dhe presster of the MY U Hae amd o noe detemmmrt by the Acdmimisimaliive
Aol e accorchones et bankiog indestes rules onomterbank compersatsen or Jopom the sase ol e
Boroewer, the overest sale applicanle o AHK Leais 15 swel Lender pavs sweele amseant o the
Avbmimisiratve Agenl tean o amowny shal b eensiineie sach Londers Lo vl wdesd i soch Burmoawnng,

AECTTIONRN 2k, lierest Eleaiivms, Gy Fache Hornaearge ol by shal | be ol he T ype spec el
i the applicadie Borrawne Regaest ard, o B cese ol Voo Beochimrk Bormsang, shal | have oot
Libzrest ool as spoaliod qesuch Bordewong Begqaest. Thersallcs, i Bormwer ionay clect ocenven sl
Borvowing to a diffcrent Type, o to eonticus avch Borsowing and, in the case of & Toom Bohimack
Borowing, may cleor Infescst Periods thevefee, all 25 provided in this Scctioz. The Borroseer may clec
diftzrent opifons with respaer o ditfercnr gormions of the affectcd Borrowing, in whisk czsc cach such
portion skall be allocared raeably aoecng the Londers holdiog the Loans comprizing such Bosrowing, sl
the: Eoens comprising earh suck poetion sholl bz considerad n seporate Bormosaing,

1a} To make an elfeoricn parseant @ this Scction, the Bomower shall notifie the
Administrative Agent of such slection by the fime that 1 Borrowing Beguest woould be seguired wnder
Section 207 it the Borroaver wers requasting n Bamrawing of the Type resulting fam soch electon oo e
raucles an the: affeciive dure of such electiom. Eoch soch Interss Blection Bequest shall ke imeyacniis ans
shitll e szl e o Respunsible CiBcer ol the Bomower; prowvicled thad, of such Inierese [ lection Recpoes
1% subriied thrvwah an Apprvesd Romoseer Porlal, the Saegoimg smaiene reguarersanl mine e sonved al
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Lhe sule diserotion aof the adinnisisaive Agerl Rotsatbslanding ane cotdeany paovisaon hessin, s
Aotz aball ool be constvaed we pecaes e Borrosaer ooelees an Boberesl Potiad Sor Tann Barelanack Loais
that docg ol comply with Scetien 280201

1hi Fach Tnberest blecuon Regues shall specily the Gdloaang onfsmatian
cornp e swill Boclion 202

Il thee premesipnd e ol the Bomewang e whech such Tnesest et
Hegquest apphes and, 1 Fiberentoploms are bage elecied willrespect o diilerent portasis tharen,
Lo pus s Uisecel to bie allosibed b cach csulime Boniowiong D el case s inlonmalsan b
P sgreci T pursuant tochueses ot ard Do Belowe shall bespeciied fe veel sesufling Boonowing);

[:1} i el et e e ol Ui eleciaon msde purisa e sech nterest Flece
Hequesi, which <lall be i Busimess D

(ri] whether the resaltinge Hommowamie v i b=oan ABRR Noamoseinss, o Term
Temchrmark oo aran BFIE Rosmmsang ol

vy it the resulting Bomreadrge 35 6 Term Benckmiords Bamoaing, the Inberest
Mesiond 1 b2 opelicable therale sifter idving el v seck o elecion, which -5all be o pers
pomvemplire] B the definiticn ol the term = Intenast Penasd ™

FEnmy suech Interest Blechion Request requests 2 Term Beochmuark Borroedn g butdoes not speciby un Inkeres)
Fering, then the Bomoseer sandl b deemmed tn bieee seleered o Ieeresrs Pericad aof goe monti™s dorarion,

[ch Prompcly following reccipt of oo Intersst Election Eeguesr, the Adoiniscracive
Auremt shall odvise each Lencer of dhe details thereot arel af such Lendes’s pomion of goch resolting
Bormoaing,

i) I7 flwe Bosrower fils o defiver o rimely Inferest Eleciicn Request weith rospect do a
Term Benchmrk Bosroavinge prior oo the end of the Interest Peried applicable therern, then, unless such
Brorroaing 3% repiad ns prosddend berein, ot the end of sach Interest Pariod suoh Bomoaring shall be deemesl
ley hivve combinnest as o Term Benchmask Bomosemg: sith an inlerest Peenat thad s ane momehoal thet end of
stich Interes Perial

Poptwithstanding emy comrmiry provizion barea iFan Fvenr of Dethule s aceamed ared is
o mnirar sl e Addminizinnive Apenr, al Uue regoesd of the Reguired | encders, <o nonbiBes he Commpamny,
them, wr lomp s an Fveni of Detal s contmummr:

[ rax amesnnding Barmewing may b orequested as, or cgreesrbed heoar
continued a5 0 Tamn Benclmark Bomrowing or an BFR Borrewing and

i) vnless repaid. each Ternm Benchimark Borrowing and cach BFR Borrowing
shall ber corvertesd fo o ABR Bomrowing o the and ot dhe Tarerest Period applicible thersta vor
imiredinez v it the caze of an BRFE Bomowing)

SECTION 209, Termination ped Beduetion of Cammitments.

lag Clesivmod  Fermivadion s Seolection of Comeiweein, Following he BMTeetve
Crate, the Borrower way, upen ay least ope Busiives: Das®s wotice o e Adindnistrative Agoirt, iconinate

n




Lhe Commrsitiments of o Tanche o Tracehes, or Triom taie to taee peeaneilly iaduec the Cormniinents
ol &y Trancle, o whole an in part; provided that cach pariial sodaciion shall be iooan aggicgate: princepsal
gttt of ool Jess than £ 5, 0000000 apd 51005 GED increments in execas theeoof, provided, fasher dhodany
guch nawics miay sahe that 2ach norics = eonditioned upon the sfectivenees of other coedin facilities o the
conEnmnntion of o specific tmnsaction. in which cnse such notics may b revokad by the Borrower it such
vondition isonet smished, The Acmimistetive Ageot will proeapile norify fhe Lenders smder she applicable
Trimehe of amy such nocice of werminnion or reduction, Boach such reduerion shell ke applisd w the
Comeniimenis of the Lemders in aacontinae with ther respectve Appliceble Percsnione of sach Tranche,
Cimoe reshuce] o termninidest pocsoanl koo this Seciiem 2 A8, the ©ommmasiments miny nonl be reinstined,

ikl drnadiefory Teeninaion or feduciian af Cammirenis

il Commitinent Tenninosicn,.  The Commitnenis shall  mutormatically
errninate on the sarlizr of €00 the termination of the Certain Fands Peciod and (i1 the Closing Dae
(ufier aiving effecr fo the Besrovang on soach dike); poovided that tnoooy @eent the Commaiimerts
shali termyirate in full ar thee Clasing Deate atter the procesiz of the Louns Eave bern minde pvailable
lex thee Dhrriwees, A Fees acerned oni] the etfect e dive nbary lemmination <F the Cmmmilment=
wholl hepaid on the ethechve dive oF sich rermerabinmn

(i ekt fecnmie, Couiry Issipnnee opd Aseet Snles Subject o clanse {iv]
halore, npem meceip by the Fomaseer or any ol ies Sufsiclames, onoor atber the Efmchve Diele bl
pricer G the Cllesimg Dale, of et Cash Proceeds smisange lare any Db Bssimee, Dol ssoince
P Aol Nade, e Cormrn ety shiell b cedeced woineditely Tollusing Hie raceipl of secle Ml
Ciashe Prosceeds o arcmeent eguad T TS 0l soehe Met Cash Froveeds by e Bormoweer ooy ol
s Sulsadianics, peovidod, a7 the Horeower shall adviae e adomiosdmaioess Agcar B the
Clnsing Date is 10 ocear on o within too Business Dave after the date ca which suely Mot Cazh
Prococcds are recetved, and that It s inpractical en short oetiee o nelude sach Mot Cash Procoeds
in the paviment of the cash consideration in respest of the Comain Fonds Poposes, then the
pffectivenzss of such reduction shall he doferrsd for tao Buzingss Dovs acd, it fhe Clozing Date
shall avcar dorirg the period of such determd, such Mes Cash Progeeds shall Be nppliad within five
[Ansirnes s Diaes sl e Their receipl ao prepiey the Daoims s proscadect in Setenion 2.0 Tihs, The Momoerer
shitl! prarepely nnkly the Adretmdmoee Agenl of reeepl of sach Ml Cash Procesats, aml e
Aslimmslrabees Asent wall promatly oobife seck Leder of 105 recenp of each snch motice, Ornce
e pursizal e Bies Socten 2090, e Comrnitments iy il be reinsidal, Each reductom
il e Connaadments shall be noade atably among te Lendes n aceesdancs wiildie Apphicalsle
L'orcilapc.

(eiip Chishifering dsnirnbed  Fiangome. 10 ke Botieser o any ol s
Sulsidiancs cotes e @y Qualilfving Comnanilved Foogneing peion b the Closing Date, than e
Commitments aball e aotematically sodoccd by the eomanivad . poncpal amownt of  sach
Crualifving Comptieed Finooelng o being undesstosd that following the effectivencss of such
Cormitens reduction ond solely fo the sxtenr of the amovns thereof, there sholl be no duplicotive
preprymictt of Lonos from anbsequear procesds (ap o such amount ) received from such Ounlitang
Coramiteed Finnocing puraiinr 1o Secrion 2 1101 The Bomower shall narify the Adminisoorcive
Agremt ar the dake thes i gor 3 appliceale Sobsidiaryd enters oo any Cralitying Clomimined
IFmanging,

(Vg Ench reduction of Commimments pusstnnt o Sestions 2RI ard (201
shall be upplied to 0ll Tronches of Commitments pro eavg; procdded thoe (00 eny redution of
Commitroemes porsianl o Seciion 2 ARTRG arsing o o ebe Disiomos o the Gome ol an




paAvaiel ol e aoles ar alher debt secacitics ghall e applood. Ges womsdoee e Traeele H
Cormaiimenis entl sueli Cormmitnent: ae eeomnated o full and, thereafter, shall sz applicd 1w
reduce he Tranche A Comozitmeniz aed Oy} any roduction of Commidimenss pacsuant fo Scciion
205 B0 glall be applizd, fesd, wooneducs the Tranchz A Comeitmencs ot such Conntiomicies
o terminated i foll and., theveatezr, shall b npplicd w2 reduce the Tranchs B Conunitments), Ay
reductions within eseh such Tranchs shall be ppplied fo the Lenders holding such Tranche of
(Cormittnenrs in accordonee wich their respective Applica®le Parceniges.

SECTION 210, Repavment of Loans: Evidencs of Dbt fnl The Bowower horeby
uncanditienally promiscs 1o poy in Dolines 1o the Administrative Agent for the secovns of 2och Lender the
then uapaid principal noneuet of cach of its Lonps on the Manerity Doce,

1} Ench Lender shall maintain in sccordneee with 33 usual practics an aocount o
necoants evidencing thie indebtedacss of the Borrosar to such Lender resuliing from cach Loan mndz by
such Lemdes, irsliding the amounes of prngipo] ond inferest payable sand poid roosuch Lender from time 1
tirne herenndr,

ih The Adminiserorive Agznt shall maintain accovmis in which it slnll record 131 the
it of ench Lo mads kerearder, the Type thereof and the Interest Period apelicnble therere, (il the
mantrt af ey principel or interess due omd pavable or b becarme dioe and pasaiiz from ths Bormosesr 1
gich | emder berewmderind (i} the armant ol any som recesvsd by e Admimisineioes Agem hereander lor
thee sccomd aof the Eoerederrs sl eoach Dencler’s <ume therent,

[eh The gotries made in the peceants mainmined porsuant ro parngraph {bder [v] of
this Sectiom shall be prima fcie evidence of the existercs and sgmcunis of the ohlianions recordes] therein;
procaznd e the Eailure o any Darsler orche Adbmirasizarive Seeni gy mninkan sk acesanls ar any ermar
Lhisram shael | e vicamey mmanrer alTect dhe b lgeiom ol the Harreseer loorepay Uie Liars ol pay inlerast
Hieresran e sceomdanae with e tenms ol this Agreenenl

(1] Any D esnder oy reguess thiel | oans maide by i ke evicdencesd by o promissiory nois,
I snech everl, Lhe lormeser shal | pregore, execn e amad delver oeach Fenidler e prosmissery nare pagsable o
such Lentler Tor, 10 nequesied by sacie Lender, Uy such Lender amd sl registend assienst and nos fom
approved by e addminisiiatiee Agent. Thaealle, e Loans cvidescad By such gormigsary e and
st Teoosa shall at all tmes Cincluding afies assigoment pussuant 0 Sectan 20640 e coprcscnicd by
LG 0 1A00E AUaiiLigsey aobcs o such feem payabbc o the poreée naneed theecia (o iF such promissory pee
i A eceigtened e, W sach payves and s sogiskored assigns).

SECHICN 2001, Prepavizt ol Luars.

(a2 Cletionnd Mrepacareedss CPhe Horroser <hadl bivve the mght e any me g from
birps G dome L prepax ane Boowing al ans Traochie ocwlsele or omopasl selee e b vrmelatzly
succeeding seateree, The Company =hall noite e Admasistiative Agean by welephone (eeafinmed by
belconpy v closmsie comamneatien, meludiag an Appooved Borower Portal, 5 aiangameatz foe daag
s Dave been approved by the Adiminiseative Agent of any preposcnt hessondes G0 Do the casc of
prepovmient of @ Teom Benchmark Borrewing, men Later than 1200 po., Mewr York Cine rime. dhree 115,
Crovermimznt Securinics Business Thyvs boefoos the date of propanemicnt, §i1) in the case of prepaymnant of sn
RTFR Bormowing, not Leter thon 1000 0w, Bese Yook Cite rime, Foar LS, Govemimenr Securities Bisinsss
Casvys bzl che dore of prepasomient o (1] dn rhe coze of prepiemenr ofem ARR Borrowing, not later than
Lo porn, Dancal Tirne, on the dile ol prepasmeni, Fach soch netice <hall be imeyoeabie o shadl specily
the prepeeyrnent chice, e epnhicshle Trmehe ancd che prmopat amaont alesch Romoasing orperbem thereo
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L oz |J-.|'-.'|J-..1i-.|1 |!_|':.|':.'i-.|l:5J. Lhian, o a b l.Ir|'lII:|IH.'_-.'|'!IL'I||. 1% R L wanngelivn witl a condivionad aotice of
Letrmanation: of the Cemamitmenis s eomanplaiod Ty Scetion 209 a), e sueh wotice of prepayment may
b revoked if auclt notice of termination is revokcd naccordancs with Boction 2.080a), Fooooply fellewang
peocipn of oy sach notice molating 1o a Borrewling, the Adoviniztrative Agear shall adviae the Leanders of the
cortenrs theveet. Eoch podiial propayment of noy Borrowing shall be o an oot thar would b peooiched
in tae cnse af an advanee of o Borroowingg of the smre Type os provided in Secrop 202 Dot prepoyimsmd
of o Borrowing shall be epplied matable ro the Louns incladed e prepaid Borreednie, Prepesemerits shinll
ket iwccommpemiedd by acorinesd inlsmres) o the extenl mauered by Secbeon 208 amd any break Fanding posmenis

reqpimed by Nectiom 216

(hi e bt Iisepnees, Sy fesvonees, oo Asser Spdes Sabject o clowsy (oh el in
the event thal The Mamoeer oromy ol s Sebsihinries mecetees omoor atler thy Claginge Drale (rechicding inls
an eseroray icconnl eshebhzhed by the ormeser orsoch Subsadiney o the parmpisss ol Tenemge the Eahicon
Awcigwisiien} wey Mel Ui Proceeds aesiog Toan anyg Pebl Bagance, Vguity Lsuasee o Assel Sale tien
e Bowrewar shal | prepieye e Loans o amoend sgqual b 000300 sweh Bl Uasl Urocesds, nan Laber Hien
M Busiieesa Dass Tollowiag the meosipl by the Bomawer of sach Subsediany of such Bel Cash oessds,
Fho Boreoeer shall cadtbin thees Business Days of soch Dol lRswanes, Bauily iswance or Assel Sale)
ireilfy the Administative Agont of the ceccipr by the Berrosar of auch Subsidiasy of aoee sucly ozt Cozh
Procceds snd she Admivistrative Agsentwill prompthy redity sach Lenders of ifs receips of each such noics,

[eh Each prepisment pacsuint o Seciten 2 10{RY sholl be appliad to oll Tranches of
Caremitmenss ora sy provided thie any prepesement nrising frome 4 Dedar Bsearae in the Sorm ol an
esizarae ol =eminr anles o7 nther Gebl secimiies shill be apadiest, iz, tooprepas the Trmehe 13 Lians imal
such Loars are repeid o Tl amsd, therealler, hall b apphaed o redace he Treche A Loans, Aoy
prepayment wetae el sech Trnche shiedl fne applicd W Ge Cembers holding socn Franche of
Comwminients o aedardanes witl D espective Apphciadde Paceniages,

[Tarh preqnyment al’a Rosroweangcnmder this Seciton 211 <hall nos be reborrosed
SECTION 212 [Ezes

ia} Ticking Froea, The Borrewcr shall pay to the Advinizrasive Agenc for the oo
of each Lender in accordancs with it Applicatiz Porcentage, nor-refundable ticking fees (the " Ticking
Lees™vwhich snll acorue ot the Applicable Bate an fhe didly aoeszed woeant of sueh Lendes™s Commmmen
dring the pecicad cormmensing an the date thatis 120 dies filowing the Gabe bereat, ro bt exaluding e
il ol lermmratiom o P rhe Comarntmerds, Tickimg Fees shal] acorne dinly am? e payable moasrears on the
(b Chal 1 15 cliis Tosliowm the el ol eegh Manch, Jume, Sepramber arnd Decembier aend an e Clieang
|t arnd o wcbuch Uhe 4 sanmmibeent o soch Lesader terrmmates, Sosmmenicang an Ui Uiesd soeh isle o ocear
alter tee date Beecel. Al Tickig Foos shall be eompuoted on the Bazis of a year of 300 days and shall be
prayalale T the aoload riemiber oF digys clapmod Cineluding e Test dig bul cseluding the st day.

(h Phcratom s The Horneser shall peay b thie Acdnorestnleee Spent [or the
accoanl ol cach Lendz o secondance wath s Apphicable Perecatags, aoverefundalle duation Tees (e
“Dieration Feos"inamoents egqual oo U peccenlaec, as delenmoned in sccardanes with the geid below, of
the agercgaic principal amovnt of the Loavs of cach Lender cursianding aid e close of business, Local
Tiavse, e caeh dave sex farth L the grid below, pavabile o cach sach dade:




Duratlon Fecs
Sl elies alles the TR = allar the 2T iy aller the
L lowing Thie lasing Thire i losing: Thre
1L 3H [.75%. 1.IH¥
[ Cither Feces,  The Momowes skall pay o the Acdrmimesdnniye . Aogenl, the | el

Acrrarnger cmel (b Denders the arber applicable fees respeciovely ragnomed o be paad s thern in che aemeans
arf The tirnes as sen forthoan the Fee and Syachaation Leder,

[idi Al fees paable herenmnder shisl | ke poicd vooche cheles doe, m Uedlars mommesdaeely
avithithle lumis, W the fSalmimistmaiee Agenl lor desimbibon, m the case ol commlment Fees ard
peartieipation lees, e Lerncas, Ad fees due aod giggch e shal L easd be refarndable ancar any ciroemstioneoes
e P,

SECTTICNN 2,120, lmerest. [ The Liviins comprising @ach A [omoasme <l et inleresi
dl Lhes Adlemmite Hase Rale plus the Appluabie Rale,

(0K The [eoms camprising =il Teern Benchmerk Bormosings sholl b2ar interss: e g
rice peer s s e Tarm SOFR Bate T e Brlerest Periogd ez Tor sach Barmesang plis he
Apmdicable Rive, The Lvans comprisieag cach RUB Berrooscing skl bear interest al oo vt per aemam egued
ler e DRerly mample 54 phs (he Aqplbde Rae

1kl Meodwertstomcdinge the Rmegnaine, s amy pomcipad ol or inlerest ooy Eaam or ey
fee ar slher armoanl pasable by the Brmeser bereoncer s ol pasd when due, seheiber ol shes) maom by,
ppart e lembon o athersiase, secl overdee wrmnnt shal | Bear nbaresn, e sl b as belre nelarnen,
al o vate per armnen el we Do e s of ceerdue princepal o ey Lo, 2% plus Uie sebe atlzewise
applicabls o such Loa as peovided e proceding paiagrapls of this Scctian o (01 el cags of aiy
eibee armoed, 2%, plas the cate applicable we ABR Loans.

[eh Accraed merest uneach Loan shadl be payskle o amears, o Daellas; oo cech
Dbz zst Magnent Pade Dor such Dedn ad vpon dee Tival maiai e therca s goovided har 01 ineizst accraed
prssant e piacrapl (e of this Section dhall e pavalile on deimand. (i in the svent of any ceravineit a
prepoyimnent of any Lean, secrued interest oo the principal soout repaid oc prepaid shall be payable on the
dabe of such wepaymient of prepevment snd iy in the avent of sy conversion of ooy Tan Benchimark
Laogan priar to the ond of the current Inbeezst Pecled theretor, acomed inzevsst on such Lann shill e peovable
cn the efective dore of such conversion,

idi Dbcrest conapuned by referencc to the Tor S0FE Bare or Diadly Simgls SOFR and
the: Alternate Basc Rate (exceps when bescd on the Prives Rafz) hersvmder shall be compared onthe basts
of nowenr of 260 dove, Enterest compared by vetzrence o the Alternate Base Bare only or fimes wthizn the
Adrermore Roze Rabeis bases] on the Prime Bake sholl fe compurad an the hisiz of novsar of 385 days for
G chies moa deanp yeerl Inoench case, inieresd shall he pagabde foe the aeime] number of dices: elapeesd
Crmélendim the Pirst el bon eselmbmg The Tast dayd, AdDmierest beranmder onany Deen sl e compois)
v dan by basis fead upear e autstasting. poocipal amoonl ol sach Boan as ol the applhiceble e ol
teberiaatint, A dbelenmualion ol the appheable Allermse Hasae Rabe, Tenn SOERR Heale o Daily Sionple
SOFR shall be deccimingd by the Adovimiataneag Apcat, asd auch desdnmination shall be eonelssive absant
AN ICAL St
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SRECTION 214 Adveiabe Bate ol Tnteecst) W epalite, Swelyect i clawses b, (e, 4d), (eiand 1)
Ll Baetivn 2,94, 10

iri the Aclmorisirative Agend debenmmaes (wbneh determimaten sl G
il ahecnt ramdfest emary AT priae U comrrmencment ol any ilerast Penad Toea Tana
Beachnsak Horvowing, B adogquane and scasenabbe means toopol caisd o asceiaming e Tarm
SOFR Rabe Cincluding because the Tenn SOFR Befeooncs: Bowe is aor availablé or published on a
curvenr basis), for suel Intercsr Peciod or {B} an ay tives, that adequate and rqasonable means do
it enigl For asecrtaining the Daily Simple SOFR; or

[ii) tho Adimiastratye Agael 3 adivied by e Begured Londees tat 1A priog
b tles conuacaczment of any Inicrest Poriod for & Torm Beachinark Borrowing, the Tera 50FR
Bae for such Dtersst Povied will po adegquarely nnd foirly reflecs ke cost toosuch Leaders (or
Lander) of moking or mnintaining their Doans (or its Loan) ingladad in such Borewing for such
Friberest Peocel or (31 ot any o, the Diaily Simple SO0 will not adeégqmirely arst Girly ratlat the
rost ry sneh Lerclers dor Lendery of making or mnirtrining theie |aons (o7 irs Looad maloded in
sich Dirmawing;

them the Adminiztutive Agens sholl give notice thersof to the Cormpeny and the Lenders by relophone,
belecnpy or elecironic mail ps promptly ns procicable thereniter ond, uniil (x] the Adminisizative Agend
rr b Ces mrarnmly as pracheahls afler making such d2lemmerrannn e Coerpeny amld The | emdess thad
The crrieamskmods wrving ciseon snch notics mo longaer exist weth respec s the selesiont Demchmark aomd (]
Ui Cammipeiy delivess aooes Inberest Eeeton Regquest s sceondance with the lecns ol Bection 208 ara
e Hormewime Beguest in avcardamee veith e e ol Section 20050 {17 any Inlesesd Election Weguest
Lhiad soquists he cenversica ol gy Boorowing 1o o conbicuaiion af iy Borewing as & Taon Benslhinark
Borroaring aid any Borrowing Bequest thal reguests a Tenn Beechmadk Borvowing shall instcad be deemed
b bae an Inrercsr Elaction Beques: or a Bocrewing Reguesn. as appliceble. For (1) on BFR Bormiowing = long
ns the Dinily Simple SOFR Iz aot alsodhe suljesr of 3oction 2 12 i or il above of {visn ABRE Borowing
it the Daily Sinple SOFR alzo is the subizer of Seerion 2, 140001 oo (i} above and (2) any Borrowing
Revuest or Inferss: Blection Requast thot reguess an RUR Bagreaane shall instesd be deemied fo e o
lnmorwing Eegqoest or Inderest Pleciem Regness; as apphicable, oren ARV Borreaearg pnoedded chaet 15 e

lirrorarmges shaall b peree el

Furhermaare, oF unv Term Rerckmar oo or BEE Doen iz guistnding an rhe dies af e
Clomrmpnrey”™ s eeepl o e slice froae the: Sodmmmisimeine Sogremd relamed aain thas Seciim 21 weath meaect
bt i Ribewaand B apphicible esoch Term Henclomark Lo or BEER Lo then anin]] 120 e Acdnoristratice
Acpeth nnbilies e Carnprens and te Lemders il tee corsumstances wiving nse bosuch aolice mo bnger
caial with vespect v hie sclovan Benchosck and (e dee Coimpany delivers a new Tntencss Elcetion Boguest
i aecndanee witl tho e of Soction 208 or o s Borsewang Fequest i sccoidance witl the wima af
Section 203, (1} ooy Teon Bonchmak Loan shall on the Last dagy of the Intercst Pened applicable vo such
Laen, bo converied v the Adminismarive Agenr o, and shall conarine, (50 on BFR Borrowing so Long =
the: Diaily Simple S0FR i oot also the subject of Sectign 2, I4ali} of (G0 nborae o v an ABR Loan it fhe
Caily Siraplz SOPE alse 35 the sobject of Section 2 14{0ii} or id above, an such diy, ond (23 any RER
Lo shall ancind from sech duy be comvesrted by the Administaties Apent i imed shinll constitete an AR
[exm

ih) Ieotwithstanding areibing o the contrmiy hersin or o any other Credit Documen

fmd noy Swop Apgreement shill be desmed not b he o “Credil Doecument™ for purposss of this Section
204y U Nemchmark Tromsion Uvent and 112 relnied enchmirk Repbacermemt Date iee necomed prior
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b Ui Releecmee Tame o vespeet of any sclung of we Uico-caront Benchmark, thein soch Benchimark
Peptacement will replace such Benchosak For all parposcs hevsander and under aity Credit Dacament i
reapect of any Boschnimb sobiing an o after 5000 pon. mMew Yook ity tine) on the fifih (5th) Busines
Coay ather he dane weties of such Benchoark Replacomcnr is provided 1o tbe Lender: withour any
amendment 2 o famker acticn or consent of aow ather party oo, this Agreement or oy other Credit
Prrcwment s lomgg as the Administrotive Aot bas oot received, by soch fime, wriren rosice of objecitton
for zuch Berchminek Beplocemenn trom Lenders comprising the Bequired Lendars,

e} Motwithstanding anything re the conirary herzin or inany a2her Credin Documens,
fhe Administreineg Agant will kave the right to maks Benchimark Beplacemient Cantorming Chnogss from
Hme b dime gnd, aobsdtkstamding apyihing to the contrire berein o7 0 eny other Orelit Docnment, any
armemddresmis implenentineg souch Besechmerk Bephesemens Comlbmmerge Climses will beirme ellaeiive
withot unw further wchom or consent of sny piher parby oohis Asmeemient or ony ather Crecin Docimment,

id) The Administmcive Agent will promptlsy notify the Compary ond the Lenders af
i BT DCOIUTTEDE of 0 Benchimark Tnmsisigon Dvent, {ifl the impl:ﬁm:rﬂ.::ﬁl:-n ot ame Benchmork
Heptacemenl, {1i5) he @litiec i venas ol any enchmark Beplicermem Cionlorming Chamges, Ui Phe remivel
i remn=iaterment ol any e ol emchamrk porsoanl b Secluom 21 dieh bl anit (s he cormmencernend
e s fusdvn ol aey Bemhmmark VUnava ladohivy Feooad, A determsination, deciaem or alection thal may
Pz made by the Adminiscraee gl o, T apabicalle, iy Dasdorn o growp of Lendiens ) parsaaat o thes
Seclon 204, meluding suy Gocnni@io: wilh reapaet oo leaor, rale or adjustarel ool the soeeuncnce
of Eeg-oecuaicone: of o evat, cireumstanc: or daie and any decision to toke or refrain frem Eking any
petian or any selection, will o conclagive and binding alxacnt naanitest crror nid mby be mad o or thei
sele disgrecion and without conscnr fhom ooy ather pary fo this Aprecment or any acbar Credit Thocamens,
pxeer, in cach cose. ns expressly reguired porsuamns fo this Scetion 2,04

fch beotwithstanding anytling ve the contrary horein oo inoany ather Credit Dhocuimens.
nk iy i fincleding in conmestion with the implementacion of o Benchkmnrk Beploccaest)y, (11 56 the then-
currenr Beoehmark 1= 2 term rate {incloding 1he Tenn S0FR Botel and sither (A) any tenor for such
Bleachmark 15 ned disployed on g scrsen ar other infonmation seevice thot publishes sach bz from fimae b
lirne zi= sefeciend] by The Admimistanve Apeeel on oo neisonahle dicrebon o G the resnilalore superersaoe
P ke aelosinisominr of soch Demchmark s providesd a poble siaiement o publizanas al it
armsrarizne Ut any leesr eosach Beachioiak soor o wall be ug langer represenbsbve: Chen L
Ackininasinateve Agenl reay rwadiPy Use definitan ol loterest Peeiond” o asy Henchrank scliongs at o allo
sl ikt cemoss guel uiasallole o en-repredentanve o and (00 a wwe that was pemiiecd
pursuant 1o clause Cirabosec citlyer 1A i subaequently displaved aa a gerccn of inFremation scrviec fora
Beachimark {iaclvding 4 Berchmock Boplacementy ot (B i oot or 2 no longer, suljec: b an annoaneemn
fhat it 15 or will no longer Be represcatniive for 2 Benchmnck {including 8 Benchinack Replagzmenr. then
the Adrivistortive Agsnt may padity the definition of "Interesr Pecied™ for o]l Beeckminck setiings ot ar
niter auch timie o reinstehe soch presdously remmesved tenor

[y U'pan the Company’s tecoipt of nefice of the comumencement of a Beochmark
Lnawailnbility Feriod for ooy Benchmark, the Company may revoke any cegquest to1 a Tz Beochmark
Giorroaing ar BFR Borrowinr of such Type, or for ooy canversion oo or contimuation of Term Benchmuork
Farms o BER Lo o b mide, comverrenl or cearimued s Donns of soeh Type, durns ooy Benchmork
Lomesaeilabileiy Perionl fiw sich Tenchmark aud, Giloge chal, g the extent apphiceble gy sach Denchinar.,
erlfier the Compamsy will ke desmed 1o e comverald any regoes=t bor o Tene Benckamask Dermosrme ar
BFR Baarroweing, asagphicabhe, b g regquest Tora Borooe mg of oroervemmmn b (A0 sulcly waih respect
Lo any ol pequest B s Taon Beachmark Borrowing, an WFE Borrewing si long s the Daily Sinple
SOFR 15 not tbe subjeet of a Benchank Trasiton Bvent ar (B an ABR Bormowing if the Daily Bimple
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SOEI w the subyect of a Beoelork Trasiton Evenl Dunog aiy Benehinash Unavailalslite Feood ar sl
argy tins that g tees Mo B dhev-cuneat Benebinark s i an soeailable Tenes, the compencnt of ABR
bisacd vpoin the dban-camear Bepchmok or such tenor for such Bonchowark, &5 applacable, will me e vsecd
i any detonnination of ABR.

Furtleimome, o any Tomm Berelunads Loan or RER Loan s catstandiog on uee dace af the
Coinpane’s secept of notics of the eomaezeanen of & Benchaark Unavailabilite Poreed swith respoct o
a Belewand Rate agplicabl: o such Torm Beoclunark Loan of RFRE Loaa. then uaotil such tioe as a
Beachimark Replacemicnt iz implemented pursuant to this Seciien 214, (11 any Term Benelunark Losn
shall, ain the last day of the Tarerest Peciod applicnble to such Loan, be converted by the Adminisorocive
Aurent to, nedf shall conshnee, (3] oo BFR Beereadogg s kg as e Daily Simple SOCR i3 noe che dubject
ol s Henmchmark Tramsiven Deenl or (e oon ABE Lear i the Pheily Simple 300R iz the subject al §
liemchrmark Transabion Lvend, omosoch dice, amel (2 panye REE Doan <hidl omoamd Tromesiech oy be comverled
by the Addrrarpsimiirve Agem ] G, arsd <56l corstbole, e A1 L aan

(1 I umwe Lendber dererraines thur ooy .;.p_:]i-::ilhlc; oy, Tele ar rb:J_p|.i|rirjn has mipide 1
imlivedinl, o thal any diovemmentd Anthority has asseried that o s oombingtal, Tor any Lemder ar s
applzeahle lencimr alTice wiomske, rosmizam or Fand Term Denchmark Lones ar BER Lians, or e emmime
pr charge nberest rales based apen the apphiceble Term Bonchmark e o Daily Somple SOFE e aey
Crovernnzenlal Awiliond has mpsessed macceial sealeicuons o the aulbondy o such Leader tr puichase o
aell e 1o take depoants of. the applicahle cavomsy o the Londao of other applecable sixhoee inberbsi,
pnarket. then, o written notiee theeeef by 2uch Leader o the Adminiscracive Agcar and the Company fand
confismarion that sach Leoder I8 geoerally suspending such loans o similorly simatcd bomowsea), sy
oblimation of aneh Lender wo make or contirue. Term Berchminek Loan: or BEFR Lonns of the spaticable
Tvpe ar o conven ARR Lean: te Term Beachmatk Loans ghall be suspendsd antil sach Lender nonities:
the Aclrmimictrutive Sgnent o rhe Compomnye that ihe aircomsiomires _:__r:'.-'in|; rise b soch Gelermirshon =
lernzer evanl Elpom pesceipd ol sich nonce; the Company <l apen dermarsd rean soch Lemder §sath acipe
It ke Addmenisttative Agenls, prepay on Tapalivable, (D canven all Temin Benchmark Daens alsueh Pyae
ol sach Lewcler G AHI Lesns o 2] carvenl all BER Lians ol such Lember 0 ABE Lossits, i each case.
cines, o the lastday of the foberest Paced thavclaz,  f sach Leadar neay lawTully continue o mansain such
Temt Benchimask Loans, or linosediately, ab the case of KPR Loais g if such Leoder may non lasfully
continue i mainiain such Tenm Benchmark Loans, a5 the case may be. Upor moy such propayment or
corverzion, the Bomowsr shall also pay acemed interest o she amount s prepaid or eocvcrbed . Prior to
civing nay notice contrrpiated abave, p Lender shall designate o dittecens lending office if such designation
wimlhid aveedd the mesl far grving such aobee anel A6 sech desimmitiom ool not atherwise he
disndvardureons fo sach Lender imirs ppood faith disereton

SECTION 212, Increasad Costs
¥ I any Changs o Ly sl |

il nnpie, emlsly ar begm appleahle sy reserve, spocisl depostl, gty
i sl |t|.|uirl.'|||;:||L fi||:||.|.d.|.||5 Arrs Coaripalsesy Lo |I.A.'|l.|il..'|'||-.':||'.. CHALIANCE CHAC e i ol
asscsaieiln againsl assols ol deposiis with or fon the account of, o crodil cxlended or parte: patod
i b any Laderd,

K nnpse o any Lender o the apahicable nfshore anleslaonk marked any
clhce ennditioiy, cosl o cxponsc fethoe than Taxes) alfectiag this Agrcensin ar Loang el by
sach Laneles; aor




1:iil sufpect any [oipient woany Faxes Jotiees than (A0 Tadeanified Tascs,
18) Tames deserbed i el (b tloowgh (L) of the defindtion of the wnn “Bxcluded Taxes" and
10y Conmeetion Ingome Taxes | on its Lesuts, loan principal, Tedcrs aloredil, comiitments. o eile
pbligations. o b8 deposits, peacrves, oihcs lablinics ac capital ainbarable therees,

arul the reswlt ol any of e Toregeing shall be uy ineecass the cosl o sech Leader ar saeh othor Bocipizin ol
imakiiig, eorverting into, Gontimmaing o dainanaing aoy Lean {or of mainaiing g oblization te make any
such Louty o o coduce the amoait of any sum reecived av veeeivable by auch Leader or such oiber
Flecipiznt hercunder taebather of prircipal. interost or ofwrediss ) chan the Compony witl pov iz such Lender
or such oiber Besipient, s the cose may be, such additional amount or ameunis o5 will compensone such
Landder of such ofher Beciplent, as fhe case may be, for such asdditiomal costs inevrred or reduction sutbzred,

14| If any Lender determines thae ooy Choogs In Lasw recocding capitnl or Ziguidiny
requiremenrs kaz of wonld have the 2ifoct of veducing the ez of recurn on such Lender’s copital ar on the
gupital ot sk Lencker™s holihing compony, i oy, as 0 consspuence of this Aamesmenr gr the Loars mace
Py =sneh Lemter 12 level hisloew e arkich soeh Darcler o spich | ender’s hl,'.ltlmf_l conmpermy coled o
ackiayard hiet ber sk Chamze in D [Laking oo congiceratiom smch aeraier”™s polwses amil ke policies al’
sich Lemdes's habifing vampany with respecl becepalal adequecy and Douidely | then Prom lme o ime e
Connpraeey vl pay toosoeh Leader swele i aionant e amounes sl oomapensaie: such Dargber or
such hubiding cormgares Tor @iy such sebaciion sudlisok,

[55] A ocerahcule ol o Lemer [0 <etting Torla The amnuml o smnnmt< niecessary 1
connprersabe such Lender or s hadedng comnpeny, as Ui sase mnay be s spec led o pacgsuh G oo th of
Ui St arsl fogeon g el e applecable moreased cose ineamad o redwction solTaed e eng
sinitarty asacssed by sach Lender geaceally wpor sioifarly sinsated. ormawers, shall bodolscmd o the
Company and shall be conelusive sbacat oranifcar crror, Tl Compagy shall pay such Leadzr the ammoemt
shoveeny as due onany such ecdificars sathun D days aficr cocopt ibaicod

i Fatlwre on delay oo e pait of any Lander o demaisd eosipomsaieg pursaant i
this mcetion shall not constisule & waiver af secle Londer's meht wr demaid swell comipeiaatn poavided
that the Comgrarmy shall pet be roquired to comopensate o Londer pursuant o chis Section for any inereased
costs or reductions ineurrad morg than IS0 does prior to the docz that such Lender nocitics the Company of
the Chargme ia Lawr aiving rise to such incrensed coss or redections and of such Lender™s incertion ta claim
porpensation therefor: prosvided, firher, thor, i the Changee in L govingg vise o sueh ineressed. costs ar
redustinns is retroaotive, them thee TRO-diy peciod refarmed @ooobovs shall be exrerded W inehde the perd
ol rerennc e efiaen theranl,

SECTICN 2,106, Break Fundina Pavmieats.

ia} Withy respeet o Loans thar are nor BER Loans; io the evear of 1) the pavmear of
my principol of sny Term Bonchmark Loan ather thar on the lasy day of my Inercsr Feriod applicable
therzte fincluding 55 o mesult of an Event of Detanltl, 1000 the conversion of any Teom Benchinark Losn
pitier tham om the bist tay of the Infersst Pericd opplicohis thereta, (5630 the @ilure mcborroy, conver,
v e o premaey any Tenn lenchmotk | oan em the daiy specilivel woany nnbice delivered pozsoant heraio
[resmimcliess ol whelher ach mihice iy be revoked . oniler Secion 200 Ha) o as revobead moaceondanee
herewithl, vr e the wssiernrment ol ey Term Bencherark oo sther tion o the st dig ol e nlerest
Pezind applicable Beemelo as oo resall ol @ request e e Conpany parseand o Secleo 209 than, e any
such evenl, Usy Hormowes slall compataate sach Londes Soi the Toss et par T lest ool eost aid
cxpoisg gltnbatalale fo saeh cven A corbificals of any Lendar sctiing fol any amaant o anaunts thal
swch Leider is cntitled to recoive pursiant o this Scetion slall be deliversad 1o the Compacey 2nd shall be
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comclasivo whaenl manifos aroads The HBormorwer slall pay soch Leeder the ansmanl shaswenas dac onany
sch certiNoate within 10 days alles vecsipn thereot,

(b1 werihrespeel oy BFIR Lvares, m theevent of O e pagrnen Lo Cany prnenpsel ol any
HEFR Livan ol than om the lierest Payment Date spphcable teereie pocluding as g sesedt od an Evens ol
Excfaalt, §i tee Carlure o Bodros o gocpay ane BRER Loan on the date speeifiod o any notee delivesed
pursuant horers (rezacdiess of whesher soeh poftee oo be vovoked wnder Seetien 200 lia) aed ia revokeed in
pecordaned thepewith) or il the azsigement of gy BER Loan other than on the Indccess Faymcint Date
npplicaials therers 22 & resuln of a sequesn by the Bovrowaer pursnant fo Section 2, 1590 en, inaoy such evenr,
the Bomoewer shall compensntz each Lender for the Jozs (but nob for Tost profics), cosn and axpense, it any,
pitribeteEle fsich eeent A cerifcnie of iy Lender seching torth oy amaont of atmaunts that suchk Lender
el e recerve poarsianl L this Section shall be cdeliverad ta che Compamny amd shall b comelasive
ahsen ! mumifest s=mor, The limmvacer shiall posy such Lemcer he amounlt shaoasn s e on any suchcedilicele
withim 10 ks aller recepl therent,

SECTION 217 Taxes

[aj Payinents Fros of Taxss. Ary and all pavmicots By of cnaccosn: of amy obligation
of the Bosrewer under any Credit Document shall be made without deducrion or witkhalding for any Toxes,
paiept g required by npplicable Lys W one applicable Tva Gis derenmined inthe good thith diseretion of
ansipplsihle Withhabfing Acrent ) recpomes the deductiom ar s thhinldine ot any Tes Feem amg such posymiend
by i Withbsaliding Aceai, then the applicatfe Wichhobiing Agent shall b= enated i make such deafoctam
- swentbibeidimg arnd shaeld vresely pay the fall cmount deducted or witliheld s e relovien Chvermmentsl
Aothieriiy o acdordanee wilh apphicsble e aral, 0 soeh Tas s oan Didesmn Ged Tas, e b sam pasalsle
by e Biorrowr slsall he docrcascd as voceasary so thataler swch dedactan or wiihboldaeg Tias oo made
(incladiag such dedvetions and withleldings applicable fo additional 2ons pavable wnder fhis Scotion 2.17)
the applicable Recipiont peeeivces an amount gqual 1o the sam i sould ke reccived bad no sueh deduction
or withbelding becn made.

153 [avosad of thhier Tases by the Hacrewes, The Bocsawes shall Doeely pay o the
relevant Crovcenoneital Authociny in aceordane: with applicable s, ar at the earionoof he Adidnisracive
Aupcmt shmcly vcimauss i for, Ciber Tames,

[eh Evidence of Fayments: As soen an pracieable afls any pasincnt af Tascs by e
Borioasr o a Geeercanental avtboritye purswant 1o this Seetion 2017, the Bonoesesr shall deliver to the
Adminisative Agear the eciginal ora cortificd copy of & secelpt isaecd by sueh Govenumncnral Aucthorio
gvidencing such prvmicnt, a copy of the return ceponing such payviment of other evidencs of sach panmen
reazanably sorisfrctary to the Administative Agent

idi Indermnification e the Besrower, The Borrower shall indesoify cach Recipicnr,
within 10 days efhcr demand therefor, tor the tell avmeunt of aey Indeoomified Taxes fincluding Indenniticd
Taxes imposed or aaserted o2 ov atribarabls o amouars payabic under this Scotion) payable or poid by
such Revipient o7 reauired ro e withaeld or dedoened from o poyment oo soch Becipient ond ooy rensonable
papemnees arsing theretam or with respect thersio, whather or nob such Incerrm fed Tices were comrecatly
o derdly rmpresecd or oeseried by e pelevann Sovemmenial Aothariy . A cerilicale s doonhe amonme ol
sch gigyriven L or labilily defivenad o the Boarsgwer by Liarcler Casttha cnge s the Adormsiriiae Swesill,
pr by the Adimnstezative Agenl on s oen bebacD o n kel U ol a0 Lendes, shall be cunclusiee ahsent
L el grmar




el fdomelication,. by the Lenders. Fach Lewler shall sovaally ondensiidy e
Autnistrative Agent, witlin 10 days after demand tezeeTor, Toe 100 @y IdemmGoed Fases attibutable v
guch Leoudar (bt coly fothe exient thar the Borfower kas ot already indamaciied 1he Administeative Agei
for such Indemnificd Taxes and withowt limiting o oblipation of e Bocvower to do sa), Jiiraoy Taxcs
nrfributatde ro such Lender’s failure e comply with the provisions of Secrion 20401 weloting o the
rnintenames of 0 Pomicipont Bepster aod [0 oy Treluded Towes osimibotable to seek Derder, inoench
voge, thnr are papable or paid by the Adminisirative Azear in commectiom with any Credis Decument, amsl
ANy mesomah e papenees arisimg therstmom or weith respel therein, weheather o ol soeh Tase s weers commecily
por Dol vmiprsel o lesserled by the releyimt Govemmenl Aoathariy, A cerilicale s W the mmanm ol
sucih paprienloor Dabn b delivensd weany Leawder by te Adoimistrative Sogent <all be comclasive ahsenl
pamiesl cnon, Each Lendor Bboeby autbonzes the Adimonisbaative Aol we sctelT and @poly i and all
antednls an amy me oavasg o sach Leoda wisder ey Oredit Dogaiment o ofherwise payable by e
Administrative Agent to the Leader oo any other soarce against any amaeand dues to the Adimiviscracive
At under thia paragraph {ch

113 Status ol Loisders. Auney Lender that s ennihad e ai excimpticn Trean oF pduciin
o witlholding Tax wich scspect we paviments meade under any Credil Beowmzol slialldeliver ve U Company
pod the Adiminiscracve Ageor, gt b doee or tioees reasonskly requestcd by the Compaoy & the
Administrative Agear, such progesly completed nnd cxccuied dacmneniation reasonablye roquested by the
Compamy or the Adminizmocive Axent as will pennis sueh povmenrs o beomade without witkholding or 21
i rehoced rate oF withhal@iong,  In adhibon, ooy Lender, i repsomnhly requested by the Comparey o7 the
Addmimistrutiee Agrent, shull deliver such siher documemtiion preserbed by appficable e o reasanahly
recpasted] by b Company o e Scdreanisinniyve Agen s wlenhie e Crmpang er dbe Acdmanisirave
A o chebenrnme whether o med such Lemder sosabpeet G bachoap selfibinoldog o oelammation repos e
reguizamens Botwilbsdamdione angbong v the contserg i U proceding teo senlenees, e conepletian,
craedlion and subinission of such docamoematan elher than such decumentation set foith ae Soctions
ALENEAY, GinBy aad CinDan shall et Be requived 07 e the Londe's jcagonable jadgment such
completion, cxecution o sabowizsion would sabjoer suel Leader o anv macerial anreimbirsed casr or
cxpensc of would materia Dy prejudice the lezal or conuncreial position of such Lender,

il wrlbmowt loenbmg e geeeraling of thee Tencoaomge,

1A arey Larden Uil o LU S Parson sbiab ] eleliver b G Osmpaansy and
e Aadirnmistrastive Ageal v e peion o the disld o wlieh sach Lewder becomes 3 Lender
ndes thos Agrecment faitd Do o o tone Biescaiier apon the reasoslble reguest of te
Comgany of the Administsative Agaoth, execured origlizals of RS Form W= cxntifving
that sueh Leader is caconpt from U5, Federal backup sitibolding rax;

iH) ary Frrcign Londer shall, wo the cxtent s legally contiod 1o do
aar deliver o e Covpany and the Adimaistrative Agent i sach aumber ef copicy e
ghall Be pequested b the recipionty oot or prioe e the date o wehich such Foocign Leader
beoomes & Lender under this Agrecment {ond from time fo fime thereafier upen the
regzonable request of the Company or the Admminiserorive Agoot), whiclisver of e
fallowing i= nppliznble:

11 in e cazc of a Forcign Loader claiming the benetit of
no incomne fox trenfy to which the United States iz a parry () wirh respect 1o
pevmients of interest under any Credit Diccument, excoused criginals of RS Form
WoERT R or IRS Form W-BETR-E, ws applicnblz, esmablishing an exemption from,
proreine e ol LS Pecleral s hbasdding T pomsuant G Phe “interest” astulze al
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sibch fam breany and OO witls respoct W oany plher apnicable pavnsests vindor sy
Cosdit Docuncot, 1TRS Fonn W-8BEN or Fory W-BBEMN-E, a5 applicable.
catablishine o excmption from, o redwstion. of, U5, Fedoral withholding Tax
pssaant b e “hbusnecsg po ST o tothcr teeae” article of such s lcaty,

121 ereculed nginals o TRS Fore W-RECL

[+ e the i ol Foreagne Lender clomng te Benelits al
Ui vaeempdeem Do pontfshee milesest urder Section BA e ol the Cmle, (xp o
curbinicars subslanally il Tonm ol Babitul B-1 e he oflee Gl sach Foicign
Levwder s ol a =oank" within tse oecaning of Scetea BR e iS5 0A) of e Cade, a
0 porcent shaccholder™ of the Bessevecr within the mcaning of Soction
SRlcHINEY of the Code, or 2 “conwolizd tobcion corporation™ described in
Section 3140030 of the Code (2 LS. Tax Complinnne Cortifiease™ and (v
gxeenind orixinals af IRS Form W-SBE™ or IR Form W-SHEN-T, a5 apphanbls;
or

41 e the cxrent 2 Forelzn Lendezr is noc the beneticial owner,
execurzd arimnals of RS Form W-BINY, accompanizd by [RE Fonn W-SECT,
[Rs Foem W-BRER or IRE Forma W-SRUMN-E, s oapplicobla, p L5 Tox
Compiicmog CeriBeme sobsaniidiy o the emood Bahihil 1522 or liskahil 13-4,
TEE Farm Wed, amdior ather ceriiBaanon dacamemnis 1romn each henelicsl oenar,
as apphicict e, proocidad i 10 The Forenen Laerder s parinershop aret o o s
izt ur ke partnars aDsch Foeeign Laender wre chaimnme e portelos mlerast
creniia. secl Farcign Leader may provide a VS, Tax Complianes Conleai:
gobstaniialls ot foean of Exhikic B=3 on behalf of crel such dircer and indivcct
[EETRAEN

51 ary Forcign Lendor shiall, b e cxbont if s degally entidcd
bz el s, delives o the Compane and the Adoimiacratsee Agcat e sach nuinbere of
copics &s 2hall be requested by the reelpican o or prics v the datc on wdhicl such
Forcign Lender Beoaimes @ Lender undar chis Apscemcns (oad from fime @ iime
therzofier upon the reasonsble reguest of the Company or the Adminisoroive
Surenth execured ariginnis of any arker farm prescribed by opplicable low ps o
basis for cloimmg exemphivm from o oossbocisen in LS Pederal withhedding Tas,
dnly cosnpleced. lgrether weth sych sopplemenry decrmentatom as e e
preserbed by apphcicele o e permit dbe Canpany or e scdoinearnires Agenl
Lr sbbemimivne Lhe s thbaeldiog or cleclogion reguired Lo be b and

] i paymenl manle o Lemcer under oy £lredil
Papczimnienl weoanbat ke sichaeet s LS Vederal wichhalimng Tax nnpesesd) 7y 174108
i canhn Laerebor weare e ol b conmply sadf the applncalle repornmg reguaramenits
of FATCA poselading theeg contained s Soction BU ae B2 D0 Gl e Code,
as applcablay, qwel Leader shall delrver e e Comnpainy and the Admiviau ative
At at the s or s prescribed by daar and ot gach tine or tmes ceasoonably
roquicsicd . by the Compary or the Admipistrative Apent sach documentation
presenbsd by applicnble lw including as presecibed by Secticn 147 [ba 30O
of the Codet ond such additional decumentation repsomably vequested by the
Carmpony ar the Adeumisizative Aoremn g moy b necswsary Sor the BRormoser aral
the Aclminisingive Aqenl b comply wath their ahbigdians wmder FATOS amd
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debenimitie that sweh Lander has conplicd widlio seel Levaben™s obligations wadz
FATUA o W devarmming the &inownt b deduet and witlihold Grom swach pavinent.
Solzly for purpeses of this clase (O, "FATCA™ shall inelude ay amendinents
vadi by FATCA affes the dae of this Agrcement.

(] Fach Lendcr agpocs Usal ol @y Tonm o ceenNeations i pecyvoously
Celiversd exfures or boooaes obsolete of Dsecuiare in aoy ocapeer, it shall updéans such
fonn o -cortification or promptly aotify the Company and the admiaizshaae Agsot in
writing of its Jegal Iabilinw e de 0.

121 Freanment of Certain Rofends, 17 any pasty detemmises, o s sobe discoction
crercizged Do good faitl, hat it has seceived a refand of aoee Taxes as 1o which it has been indemaificd
pursuant o this Section 2, 17 rinelading by che pavaraet of ndditionnl amounis pacseant tothis Scetion 2,17,
it shall pow fo the indsmnifying pocry anonomouet cqueal t2 such retand (ool orly 1o the sitean of indemniny
perrmients mincle nncer this Section 2,07 with respect o he Taoes inving rise o sch refunsd ), men of ol ont-
pl-pecket pxpensss cinchudme Togesof such indemnifaed porky pod withaut interaest garher thum ey inkeres)
reatel B the relevamn Cinverninente] Aarthoniy stk respeet oo such et p Soch indemmeing pany, apom
Phes regposst ol b wmdemnn Bex] pastye, shadl repaee o soch imbemen el porlye the armeanlt pencd over parsisni
Lt Ll paeragrapl (el ipbos any pemtiey, inbarest or slhee chasees onpasad by Use relevanl Civenomeniz|
Aavihiondsd w tee evcnt thal swch densmfed pay 5ocquiced berepay sucl oclend o seel Govenimenial
Acawihonide, Movwitlstandiog avgtbong o e comtasy o tis paiageanb iz, io oo event will e ndeismilicd
peny b requisoed oo pay ey aoseant to an indemnifving pargy pursuant 1o this paragraph ()t panent
of which would place the indomnificd party in s oss favorable ot afice-Tax posifion than the indemoificd
party eoonld kave beznin it the Tox sabjest 1o indzmaitieation had not been dedvcted. withheld or otharaise
impersed nod the indemnification peyments or udditfenn] mmoomnts @iving rize o such reiond bod never been
p.-'|i-;| This |'|||n|_:__l1'.|3:1 shall ot b= constred s r::u_'||:-'in:=. iy indemmitied party o make pviplable e Tox
retnre= o an dilher mlermation reliviimgs s Tases o 10 deerns comBidentind) Sycke wrelemimm Beorge porly
it unw other Perwaon,

ih] Survival  Caab pory™s obbigabors omder this Secrion 217 sl sumvave the
resiennion or replscement ol Pae Adminimiadse Apgenl or any assipnmenn ol rigkes b, or the renbacemeni
ol i Lennder, the lermmralim ol the Comreiiment s aned rhe repayment, sabislacticn o dscharge o all
ohdigebems snidermy € redil Document,

SECTION 2,18 Povmient: Cenesally; Pro Rat Treatment; Shocing of Setolts (@) The
lormorarer shafl make esch payment ot prepeeement reguired o he mmunde by it erennder §whether ol
principal, mlerest, Bees o ol wmownts peyickle umter Secbon 215 206 or 217, o etherwss2iom Dollie
v by LR pen., Lead Fiene, on the slabe swebien die ar Ui cdade lxed Gor any propacenenl areundier,
i ncdare by avail alsle Tund=, withoar ctofT, rceoupmientor coundcrelaim,. Any ammownts reeeined aflban swch
Lirnwe o ainy date osay, ot discrcion of e Adoinsuative Aganl, be deamed b lavs boon noesiviad on
the imext suecceding Busincas Day foe pucposes of calealating intencst thavcan, All sueh payoicncs shall be
made to the Adminisrative Amons at i offices ppplicabls office or offices as described in the
Adminigvative Cuesticanoirs provided by fhe Administoocive Agent to the Compoay fom fime fo oimes,
parent that puyrenss purseand wo Sectioms 215 206, 207 ancd 203 skall ke mnds dinectly toothe Persons
erititledd therern, The Adminizrmrive Asear holl disiribote one such pemenes recedved bar ot for the accend
vl any olher Perssn oy he sppropnale recipient pnompily Dllowing recein therend, 1 oy peymen
bereuraler shadl be due an oz day thal e ok a Bosiness i, the e Tor paymient skaltl ke exiended o e
s b saecseding Bieames Dy, andy o the G af any pasment acenamng inleiesl, inberest Uerenn sl se
pretaalale Do U persd ol sweh cxlension, AL peymnents nescwnder il e onade s Dioslls.
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la) A any Lo Hhat peyenents ase et rogured W be apphicd i e manises equired by
Aot LA, el eyt isulis et Nnds arc veccived by and available tothe adminisiative Agenl
p fuld all amownez of principal, nfcoess and foos then dwe Bereander, sueh fands slall be apolicd OF st
prdvards pavieent of interest and foos then due hercunder, satably among the partics cotided thesets in
necotdance with the smounrs of inverest aod f2es then due o such porize, and (65 sczond, fowards peyment
et prnciznl fhen dos hessunder, rotofaly mmangg the porties enbizlezd thersis in secordinmee wich the wmeants
of primeipn] ther cue i sach poartizs,

14} Ifany Lender shnll, by exercising ooy fighn of seoeft or comserelaim or otherwisz,
oRTain poymenr in respect of any principnl of or interest on ooy of its Loans resuling in such Leader
receiving pvrrent of o greaser proporion ofthe vagregice prroont o ics Lonos ared seemed inferess thersom
thim the prop<rian recedvi] by ary olher Lemter, then the Lenidar receiving sach preiter praguortion shall
pirchse | lorcash al Gws value) paricimaoens mthe Doans ol sdher | enders wthonl recoumss ar earmnly
P e adher Lemdess exoepl as contenphcecd by Section 900 o respect ol asigreseds e e eland
prensary s bl D blme e ol ] sacd pasoments sdall b sharal by the Lernars ratab by or aceon large wail
the ageacgats a0 princpaal o0 and acsrwed interest i than roapective Laangs prosvaded it O il aey
such gasteipationg ace purchased and all o oy porton of the paymenl gaiviag s heoso 55 peeovered.
guch paricipaiions shall berescindad ned the puschaze price resmored 2 the cifenn of sueh feoovery, witho
intercsn, and Gl e provigions of this pacseraph shall noc e consteaed to npply to nee pavocns minds by
the Borower pursonet &2 and in necordeace with the exoress eoms of this Agoreement or any paymeni
pbrned by on Lesder as comstdernbion for fhe asstmment oFor sale of g participarian ooy of ik Loons i
iy aEsisnee or purticipend, otier than e the Commpaeny or oy Seksuliney or ALt thereat s toowhich
the proavisteas of s pasgemepd shall apple) The Bomoeer consents o the Bragrorg ioncd agrees, G the
gxband 1l wiay ellectively doso urdar apphcable brae, Uil any Dendes acquining @ particigaia parsaanl L
Lhe Feemnnk acrangements may oxercisg wasinsl e Bomowser mehis af saelT and cousterchan with
Peapaet Ly sach praciiipatien @ el ag o sweh Loeinder were a dircel eoeditor af the Boriowan i theamaicl
ol Al |:|.1|lil.'i[lali-.'|r'|.

ek Loaless the Adnnrsirtive M el sonadl biave recerest nobice fromi e Homoseeer
prrieee L thie daie an whichoany pagment e diss 1o the Adoimatanae Aganl fon e acoaunt of the Loiders
thaat the Borowcr will mot makes such pasginca, the Adminiaerative Agent may asaimnc that the Bonawa
bz eade auel payiment cn such dare o aecordmies herewith aed oy, i selisgnes upan sach assamplion,
digtribuce to the Danders the amemst due. Inosuch event, if the Besrowier has not in fact made such payvimen:,
then eack of the Lenders severslly agraes 1o repay o the Administative Ament forhwdth on demond the
et s digirinured te such Lender warh mrerest sherean, tor ench day from and including the date such
st s disiri e o 1t o bt scclading the dake of peement o the Agministzalive Agzend, of the NY FRI
Fate

(di Ifand for =0 long ns ooy Looder skhall £ail to meke aoy pavment requiced fo be
riche by e parsoot oo Seprian 200 2 180d] or BOG0), rhen che Administritee Agent may, ot
riseretiem amed molwathstnmfingg anys contrery provasion Bsnead, [0 apply amy cammeni s Lherssiber recemcens by
The Adbminisimelive Apanl pomasml o e Aomeermenn e the accoomt ol sech Dender armi for (e bemeiil ol
e Aalrmrn i v Saeni o salis By soch Dader”s anfpacns wnder sach Sectomes antl afl soch aesadeDied
el are Tully paid, and G Tolloaiag apphicatmen of seek amoonis eaders the Tancaoig claass 10
Pl any pema@intig soch amoarts 0 a segiegated accomil &5 cash collavaal fon and application 10, any
fubwe funding oblgations of such Léoader aedor sach Sections, o the case of ache of elavscs Cirand nij
abweaz, i any order 2 determined By the Adotinistrative Apcnd in s diseretion

SECTION 2009, Mllgation Obligatons, Beplaccment of Losder-, TP asy Londer segqueses
commpensation wnder Sectiea 2002 ae i) the Borower s cogaaed W pay any Indemmbicd Taxes oo addibionzl
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antgnls o gy Lesder ar any Gosciiimental Avthonty T s account alany Loodar pursuant b Section
20T, e such Londer shall rat ol roguest of te: Companyt usge reasaoable e Meas te denigiate o difloni
lending offics for fuidiog or booking 18 Loans hercander ac b assigit it rights and obligations horcwnde
o aarleer of itz offices, braaches ov Affiliatc:, if, in the judomcne of ozl Lender. such deaignation or
nssignmicot i would elimingtc ov reduce amounis papable pursuans w2 Seonion 2. 15 or 2,17, a5 the 2nse may
bz, im the Pboee amd (i3] soonld not subject soch Lender (o pey onredimborsed cost or sxpense and soould niot
ptheredse be disndvonbygreous o soch Lender The Borrnowar hereby narees t pay all repsomnle arel
ienrrrles] con o pockoel costs and osspenses incarred By oame D esider in connection wath any sich
s o s siammeni,

(hi [ aclditiom bothe Bomower’s fighes ander Seetion Q0ZC], IF any Lander veguests
crrpersabion ander Hechiem 2015, ane | ameler delivers o notice nmder Section 212020, 40 the Hormvsesr i=
rejuimet do ey amy Inckeme Gt Tirces or sl ok amoomls ey Eaercder o ary Cliovermmesiiad Aol haorly
o thee spceunt of e Lernder porsiant o Becton 207, o Fary Lender Beeimes o afol bog Lender ora
Pusrr-C srmmsenibing Loenclor, Uk Ui Cimnpary iy, alits soie axpense ard efTars apon eotics b Lemder
arid the Advisnstaiye Apcnt, regquins such Lender o assign and delegate, withoul reeonrss i accandance
witlvaisd sehjeen to the seatvietions contamed e Scetion 9041 all vs iaziests, riglis rothes than rights o
paymicnts pursuant jo Soction 215 or Scefien 2007 and abilizations weder this Agresment to an assignse
(othes shion aey Incligible Tnseistion fhine shall azsume such ebiizations Pwhich assignes may be nonother
Lander, it n Lender pecepts such azsimwnentls provided thon (it fhe Company shall have received the prior
written comsent of the Adrinisirative Agaent, which comsent shall not omrensenobbe beoaithheld, condifomes|
o delvwsd; proseided, fimber, tre rhe Adeimisirative Acsenrs pricoe written consens shinll non e reqnined it
sich assiznee samuther Demider, {0 siech Lesder shall kave received] pogenenl of anamouml equal G the
pasbencding prinrpal ol s Easens, accreed avleseed Brereon, acerieed lees arnd all other sormaunts payable o
il berorber, Gronn thae st Do e exbant of sueh eoldanding prinepeel aod Sceroed overest and Gees)
e thee Compsany i the sase of all other anseanes), Gl ool the case ol a MNon-Consenting Leada, such
pcplacensent Londer agrecs to tee applicabls propoacd amendiment., restaicosent, sugplemear, ned:feation,
waivcr or consent and v o the casc of oy such asaigniment sesulting fom a elaim for compensation
vnder Scehion 2,13 or peymeents reguired fo Be mae porsuant 1o Sgenion 2,17, such azsignment will resali
in o reduction in such compensorion o0 povments A Lendar shall nor be reguired t2omake any such
pssignment aed delegorion if, price thereto, os o tesalt of 5 waiver by such Lender o0 arharaize, the
PR p R B | ) F ) (O rnl'ill'in!_g the Cimapany o tequine sich assyrnment aned delegarion cense o :||'r|'||'_-.', [igzh Ty
bezretn sggrees chal [Deam aespmment megpuered porsiemt i s porgeraph maey be efleciest porsant o an
Aeatgnrpenl arsl Assumplion execaled by e Campany, the Ademmisieaive Sac o the seimes for,
L x ot H.;lrllu.':l.|:-||.':, an el i.'ll.'tll]'ll'lli:ll.i.'lE Hri .l’l.!'i'\-iEI:IrlL'rll arnt .*..w-:-:LurlrlLilll'. |:-_',- risfErd i persuanl Lo
arAppiovoed Eleetreace Platfm & v which the Sdministrative Agent and such partics are paibicipanis.
anid {ii} the Leadsi soquaed e anake such assiguinear seed oot be a paity thaosio e eader for such
pssigrmicnt 1o ke sffortive acd shall be deemed 10 kavee conscoted 1o aed e bound by the torms theeoef,
pronaced that. Sollowing the etffectivencss of any such sssionment, the other partics o such dssignimend
ngree too execute ond deliver such dogurmenrs necessary b evidence such assignmens as reasotnbly
recpuested by orhe applicahle Lender; provided . further, thar amy such decements shall be wdthout recearse
b o weammanny by the parties shereo,

SECTICON 2200 Dhetauking Lendess. Weswithstanding any provision of this Agreeiment ta the
ponfrary, iF any Lender becornes o Detaulting Lender, then the follewing procdsions shall ppply o020 long
ns such Lerder i= 0 Detavlring Lender

ia} Ticking Feos shall ecese to aecmue on the unfindsd portion of the Commizmen: of
such Diefaultior Lender pursunnt to Seetion 2 120} ond the Dotpalione Lecder shnll be cofitled to receive
1 P ng
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arvy Enwration Boes Tor any pavasd davsg, wloch test Dender i Die oo Levdor vy i the cabait o the
Easens Funded by il

1hl e Cornerncrnent sond Lo ol secl Defiolbng Lender shaell nob e ocloded

zberrangg whethes all Lemders ar the Reguired Lesnders basce taken or raay lake ans aciian henzunder

I_!||n_"|u|Ji.'|g arvy oanscnl o any ameadimeat, wasver on ol neediization jrurfuail in Sl‘:L“.l-:‘:-n R el |:-r-.|'-.'id.l.‘:_r.'|.

that {ip-a Dhefaaling Londec’s Conunitment o Loais may nor b incrcsscd o exteided witiout i consgent

aod 1} the peincipal amouwnt of, o iaencst or focs payable on. dhe Commiknicds or Loans of such

Crzfaulting Lender mow not be reduced or excused or the seheduled date of pavinent postponed &3 12 such
crautting Lender withwou: auch Defaulting Larder™s eonzcns,

ARTICLE 1
Represcrtations and Warrnitics
Pz Connpany eepeescits and warranis to the adoinesiraiee Ageint and the Londes that

SECTI0M 308, Oredcabge Posers, Bach ol Ui Coonpany aond s Subsodieies 0 e duly
gt tacd, valudly carstimg and (e e crent b comeept s apphaeable in such junsdictiony in goed standag
e Ui ks ol U junssdietion of it organizatzon, Cin has all soquisite power and avthoniy o caey o
ita bsiiess oz wdw conducted and il s qualified s do hugiacss b, and i good sfanding g, cvery
jurisdictizn where suchk qualification iz requived. sxcopt for frilvres of Subsidiavics under clauses {10 ad
(i} above, and fnilurcs of the Company or its Subsidiavies under clause (Gl oloese wiich, either individuaaliy
orin the pigreanre for all such failvres ander preceding cianses (3, Gt ot (i, conld nob sepseanily be
prpartzd e resuln inon Moeernl Adverse Effect

SECTIOMN 202, Authavization: Enforccsbilive.  The sxeoation and deliesry of, and the
parionmenes of itz aabizecons under, each Credic Docement oo the barreaange of the Loans are within the
Dlorroaer’s campuorite posers and hove beea doly authorized by ol aecessery companee and, i reguined,
stophbalider actim. ek Craedie Dicomment b beem aloly execiabed] om cleliversd ko the rmoages sindl
gich il Dosmeni consciiulbes o egal, valich amd Bimding obbgaion of te Birmoswer, enfbroeahla
aecirdinee wilh dis e, subqecl e appleable Snkmoploy, msalveney, rescgineation, mandonun or
plbier aees alMecung credivons nehis generally and subject W gencral proseiples of equity. regandloss of
whctfior consadared s a praceading i eguity o al ke,

MECTTI0M AL, dvemmmenial Agpnovalsg B Canllicis, The execation amt deleery ol ansl
Lhe pariinrsnee ol s pbhgens aoder, gach Credil Docursaetand e oo ol The Laans (a0 du il
Peguise any cemsenl e anproval of] regisration o Nleng wilh, ar any odhee getivin by, @iy Giovcroncnial
Aauihorize, exeopr {ij 2 sot out b the Prcss Release and Schaime Dogamens Gee Offcr Dacuawiis. as the
casc miny bzt or any suely conscnr of approval of, peaistariea or filing with, oo amy edlwar action By, e
Takeovor Panel, as diccoted by the Tokeover Panel pursuant to the coquirsmenes of the Takeover Codz,
aukitresr regulncers, a5 dirccted by anfitrust vegulabors and (0 such ns hove boen obtoined or mnde and aec
in ikl farce ard eftece, (h will noo violate the chamer, By-Tows o7 ather omigmizsieno] decumends of the
Cormpmay iy o 1l Belterinl Subeadiries, (G0 wibl met ix] wialale any o appbeahls e or regelicee, )
winbale amy prifer ol amye Governmendad Aathomiy ar (e wiehoe ororasull oo de linnll smcer any mcleninre,
agreenienl vradher mstnanent wvodvarg e aresanl e ol ST Bashing apen the ©penpany
e i Malenil Subssdionme o s asels, or give tise s reehd thensancder oo reguae any pasimenl Lo
Pz amade b tlez Coisipary o aos o it Matenial Subsidiancs, in cach case of this elause {21, whicl coald
icaaonably be cxpecied. ndividaally o in e sgeregabe, oo reselo s Matesial Adverss Effec, and (4} will
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Pzl Ui crzatien of aapositian ol any Lica (ol than Liens ponmitted by Scelion 020 o gy
sl el U Comnprazey o sy ol s Adatenial Subssbior s,

SMECTTI0MN 304, Frinecad Comdiea: Yo Sdaterial Scdverse Change, b The Oemipany i
bretedirae Tusmshisd o Uie Sarbers st consolichdzd balance sheet and statamenits of meome, stickinllens
cowity aisd cash Mows (i} ax of and o the Tseal vear cided Decomiber 31, 2025, vepomad on by KIPWG
LLP, independat public secowntants, and {0} as of and for the Tzeal quaier and the posiia of ihe Dacal
vor coded Mareh 310 2024, eortified by g chicf fuanciza] offtcer in accerdance wiith the sequirenvends of
the Securitics and Exchanae Cononiszion. Such financizl sonecments prezenr faicly, inall marerizl respoots,
the finaacinl pesition ond resulis of opemions ond ensh flows of the Compeny and ks conselidated
Subsidieries as of such dotes smad tir such periods in sevordarce wath GAAT. subiect foowver-end auddi
ndjustmenit: amel the absence of footaoies in the cise of the sgiements rederred rooin clanse (i) aboye

(ah Sinee Dhocomber 310 223, fheve bas been oo material advesse changs in the
business. asscts, sperations or financind conditien of the Compooy nod its Subisidinnaes, mlen as 8 whole

SECTION 2,03, Proportics. (al Badl of the Company and its Material Subsidianics has good
firle o, ar walid Teaschold doberests iv, nll is ceal nod persenal property meaterial to the busincss af fhe
Corapany gnd ims Marzrial Subsidiaries mker as o whols, incleding all such properic: reflecied in the
Corapony™s mast recent-consolidated foaincial stefements provided t thie Adminisiatiee Ageot exceat ()
fir dletects moticde thael, medivaidislly o ee the aggmarate, div ned materal by iletmen o the salae o 1he
il eclen] priperly o malenlly wilesliene wich the andbmery comdnet of husiness ot the Cinpany or any
Mubsidiery oo {n Lo asy Tadure woodhs so Ukl ooy idwel by or o the sasgreeate, Counld nol nasaanably be
papertan e reselom o Maeral Adver Bifecl

[ [aich oi the Company arat s Sabsidianas oens, is heensed or orheraize his e
pht b o, all maderil indernark fnle marees, capenighls, palenis arnd alhee bl leclon! propsrly
pitertiad vk busoness, avcd the wse thereol by L Compargg amit s Subsadionies does ool il apon B
pghits ol ary lher Pesson, ceceplt Tor aigy awch abscnos ol ownershoy, lrzense or othee nght To ase a0 s
infzinzarmcnis Gat, nsdieaduallv o oe the apoceate, could mat reasoisably be capeetad L sosull i a Matcnal
Advese Effect.

SECLION 206, Litavn aod Fovicarnenial Matters, (e2d These e oo aetiens, swiis ar
priccedings bioon belane migy arbitrates o Gossennmental Authonby ponding agamsd on w i kiowlcdae
of the Campaiy, torcatcsed againgt o affcetine the Compaiy o any of it sussidiacize D which could
reasonably be capeoted, individually o in the agorepate. @ reault inoa Marcvial Adverse Bffeer o i) that
wionlld have a ceateris] adwverse cifoot on the walidite or entbscenbility of any Credic Documont o the
Transscton: o0 fhe rizhts ar remedizs of the Administratiee Agentarthe Leaders hevcandzr ar theveandar,

ia} Except witl sezpcet v any ofhcr oeabecs thar, individually or in the aggregat:,
could not rensenally be cxpested to nesult in o Muoczrial Advevse Effeet, neither the Company nor any of is
Subsidiarics (11 bos thilsd o comply witk smy Erddronmicntal Law or t2 obfain, maiocain ar corgply weth
iy permit, Heemse or ofher spavaval regiired ungder oy Eovironmenin] Lpae, (i) has Gecome subicn o
any Lnvimommresnbld 1eahilite, {in hos recenvsd, thnood ame execobive ofticer ol the oy o any
Subsutiary, nolice ol eny chsimoseth respect iocany Prsvirommaenial kb or fie] knoses ol ey basas lor
iy Evymmonnmeniba ] Lol ciber o, i eecly case, as sen fome m e repart an Faen DGR most recently
Flescl prveas G the date Bzrea by the Cormpany with the Secasities ol Bachange Caninission armd ey resnrs
e Fonn B0-03 oo #-K0 Siled byt Copany witly Usz Seeunitics and Bachange Cotrigaion selsequant w
such Fonm T0-KCwind prew to e daie bl




SECTION 307, Conpaliance with Lavwe sind Agicemients. Ol than, v cashcase, as sefonth
i the repoet aa Foeme 10-Bneast recenitly Qlod peion 2o e daes beecal By the Cobpany witli toe Socwrivic
and Exchange Conunizacon and any ooponz on Foem J0-0 o 8-E flled By thie Comgans weith the Socuritics
and Exchange Conuniszion subacquzit tosuel Form D8-R aod peior o che dare lereof, cech of the Company
and its Bubsidiarizs is o complisnes with {n) el Inws, cepuiations o orders of ooy Govcrnmental
Aarthcrity applicable to 5t o ins gropemy ond (k) ol dndentures, pareements oo other insfromenss bimding
vpan it ar it propery, axcept, noesch case, where the fhilore o be inosoch compliaree, mdividealle orin
the appreigile, could mol rsesmobby bepdpecten o resafl inoa Saiemal Acverse Hlza, Mo Delioil e
pcnrmes| ame % conlinmezing,

SECTION 208, Investment Compins Seiats, Reither che Camauay nor ooy of it Subeidirie:
i# an invesrment commpy” eamred oo by reristersd vrdder the Investrmeet Company Aot oo 15401

SECTION 200, Taxecs Ench of the Company and its Subsidincies has filed o coused 1o be
filexl all Unized Sduces Federal incore tox amid arher material my vesurns reogquiresd to kavs been Hled ned haz
patiel ar coesed g ke paicd 0] Toxes recuived oo hive een poed B i, excepd (00 Tuxes thad nes beingg comneste:d
im amwl Laith by apprearia e prceedsns aml for eehich the Cesmpemy ar such Subsidicery, as applicibie, hes
sl e ol monkes sclecprmi e reserves e (b e U exdeni Phiel the i lore tedec o coobif ol reeamahly e
expeclend s residl oo Maleral Safver.we Plecl

SECTTICN 3, PRISA, B Babilis ts the PECC b b, e 1s sspeated by the Commpeny ar
ury PR ESA ATilane o be ancorred weith respect o any Pl b e Oormpomye, ome Sobsdcliomy o ame 8- 5245
Adtilime which 15 or coubd wennebly be expected e be, mcterially sdverae o e e, as-als,
pptaliores ar Dracil condiiea or te Cmnpang and s Sabsadisnes aben s 3 owhole, Senher e
Conmgrasy, @y Subaidiary mor any ERISA AMGaK: bas ewrred, a0 prescntly capoeis wooangwr, any
withidravwenl Tiabilicy under Tite I of ERISA with respeet e auy Multicooploger Flan which is ccasenalily
capoctzd o be materoally adverss oo the Busincss, asses, opgranians of financial concitiea of the Company
oo i Subsidinezs takon ag a whok

SECTIONM 21L, DHgelamure,  The Compaiy has disclased oo the Lendors all agicensals,
inacrwnicnts aind corporate ar ebor restvictions to which it iy of U8 Bubsidiarcs is aubjoet, and all b
maneers koown to il that, individunlly or In the agaregane. could ressonably be expeecad o vesult inon
Pdatesiol Adverse Effect. Mong of the reports including, without limitations s reports filed with the
Securities ard Fxchunge Commission, financizl soemenss, certifivaies or ke weicten informatiom {orher
thon finimeial projeciions ool otfer ferweani-looking intormation and infonmation of o 2eneral ecomomic ar
imcisdreespeet e ralurel limiched beoor on bebal o tha Cormprmne oy The Aclmimesimiioye Agpent arany
Fapcher i conmeztiom with e segobaiin ol s Agnezment or any ather Crehi Docarnee ! or debivensd
Bsteenseber v thereurster Tas rnad Nl d capplemented by e ot onlmation se leonsbesly contouns any
imaczial musatatement of T o armits e stk any macenal facl neeessary 10 make the slatooents Beecin.
vcach case in hight of the cireumsianees wadae shiel ey wess inade ad taken & & whoke, nouimatesially
pigloding; provided that, with vcapeer to oy peaizcrions, catimares, foraard-losking starmcar: and
information of o geoeral occonomic o industoy public oooere, the Company teprescnns only that such
information was prepared inaood fhith bescd upen reszonnble sesummptions rhat ars belicved by the preparer
Fherent i ke rensonable ot the dime such intprmarion ans delivered o the Adminisiraties Agent or any
[anider, Az of she Effeciive P, b the best knosebadme of the Campinry, the imtsemirion insloded inany
liene el Cramership et Boa om proesdeat oo oor preer oo the ilective e o oy D encder m comnecbom
with this Agereemnent is e emd correen noadl respers

SECTION 3,12, ginlucion LD Bamgin sreck (s detined in Regulotiom L2 oof the Poord)
comanrinbes less Pham 255 ol e va e of Thase iesels ol the Campome amd s Subsadiomies wdnich ane sabpect

=~




Ler iy Toariatien o sale, plagee, of other restoction hescwndee. ™o o Ui makogg o any Loan or e use
il e groceads thereal or any auler @saect o te Trangactions will vaslate o0 be ncosigien with e
priveisions of Boepalation T, Rogulaivea U Bogulation X of the Beard,

SECTHIONRN A 1L Ari-L oo Laws arad Swoctions, The Cormpans bas mplenmened sl
pnainzing inclfeel |:-.'|:.i-.'il.'.~| arid Rl CE iy e Tig By d.l.':-:ig,:ll.'d L cnmunt |.'-.'||||;|]i..i||-."q.‘: |:-_'.- Llsz [':Ll|'|||:|a.'|;-'. i Subaidiarics
aod iheir vespective divoctors, offieces, cmploveds and agents wath apolicable Adi-Coorupiion Lasws and
Sanciieng, and ibhe Compare, s Subaldiacica aod, to the koowledee of the Compans, thell respective
officers and conplowees, directors nnd ngenta. ane in complineee with applicable Ani-Comuption Laas and
Sanciions in all mateciol respocts nnd ere nor knowingly angaged noany activity thet could rensonably e
paparted fo resnlt in the Borrowesr being desimnted ny o Sanchionsd Person. Nome of il the Company, any
Substdinry ar-anw ol Fier respeetive domectirs, odticers or o empbscees, o0 (koo the Sneewledge o The
Compary, any wenl ol e Coonpanye o any Sobsiclary thal willacl meany copuciy o cormecion sweith ar
Preme il Drensn Ui erechl SGucfi b esbablislad herebe, g Bavciosat Perwrn, B Humoaing, owee ol procesiis
i tlver Trtzsactne conbenplalel be iy Agrocmeai will pebee any Ana-Corapiaon Lasom applicalide
s HRTRITEH TR

SECTTIONN 14, Adbecied Fnancial Insbloiesas, Moo Taeseeer e oan Adlested Prroarcsl
browirlcilir.

SECTTIONN 315, Flim Ay Promsbited Trmsachens,  Bone of e Campamy o amy sf s
Subeddieries isan entiny deemad o Basld “ntm aese=" Ceathon the meaning of the Pl Aesset Reggolivions),
arud e lher the execnten, delivery nor parfimmises ot rariesions, icloding U rnekomg P any L
hereensber, wll wive rise e moncesermpt prodobiied assacbom under Secbon G0E ol FRISA pe Secli
4935l the Ol

AECTHION bR, COlulbaurst lnvesbinenl Bules, Yo Bmoawsr ros ey bl s Seksehares s i
“ecrvined Foreign peeson® s Bl e es wsed o e Dol Invesament Beles, o Besrrseor noe any al’
s Sulsadiarics cwmenily crgages, o bas sy pocsent niention: e éngagae i de Tebare, dircoty o indizoctly,
i Cata eovered bamsacton” o which the eelevam “covaisd forcign poran'™ 15 cigaesd in any activily
refizrred toin the dedinivion of “probibited cransaction,’™ as cach sach o is defined inothe Crarbaund
Drvvestiens Rules, or (a0 amy otbier aecivity thor oeoald cavsc the Administrative Agent or ooy Lender 1o be
in wialstion of che Outbound Dnvestment Bules o eouse fhe Administrasive Agent o any Lendsr fo e
lzmally prohibited 2 the Oufaonnd Invesment Rules from perfoming vmder this Apreemens,

SECTION 217, Rubkicon Acguizition Documenns,  The Adminiswanyve: Apoar bas boon
furtishe d with{i} compleie copizs of each Bubicon Azquisitica Dooument fo the extent published or signed
pmoar pries o the Closing Dabe o (i) 1 che extent ned sisned or poblished prior o the Clesing Tinez, an
ngreed taem o of the draft of the Press Releose deliversd re she Acministzative Agent punsiand oo Section
400000 In e case ol a Schemas, the sohemie Fresss Redmise comBonsg all the maeerin? tems ol the Sckheare
artd the Schetne Umreolar reliecds or wall rellect the Scheme Press Releess moall matenal naspecis; amed i
L case ol e A HTer, e 4 HTae Dowaments conton all matemal berms o the O Ter ared e Mecis or sl rellact
Lho O3 Ter Press Betzase o all maczial respeete Tl Rubiogn Acguisition Deanwents 100 ane orowill cach be
i capliazee: da) neall natenal repects witls te Uk Companies Act 2000 and (b0 sl the Takeoeo
Code, and (i-hase nob Beor amended ar seaived and anc comaiztcat inall nsatcnial respocts wath the diaft of
the Pregs Belzase delivered 1o the Adminismrative Apean pussuant o Scetion 40000, subject to, such
prncndimenis as are noi Matezially Adverse Amendments.




ARTICLETY
Conpditions

SECTI0M 4.0 ElTetive Diate. 1l clfscmeamess vl thas Ageeerment ard Ui ciilggatigs of L
Levdors 1o make Loans Barcumder shall be sihoeen v abe saviafaction alcach of e Falbos ing comndilions o
earwcr Horeol ar asdeddancs swith Beetions WOZ oicon goor us Lhe Laag-5uop Late:

] Pl Addrmimistiative Agend for it cousel) shall ave received Toome giach iy
Pecpetr and 1o e other Cosdit Docusenls cather O a cowntzipart ol tis Agvccinenl and cach atlsa Credil
Lrscwmient sigred on besall ol such pany o (iwrinen evdenee sans ety 0 the Adoinialiaiye Aganl
that sueh party has signed a counterpmt of this Agrecoment or such other Coedit Dogumcar (whicls, subjec
far Ecetion b may inelude any Electronic Sigmanrss twansimicted by selecopey, amailed pdE o any othier
alzerronic means hat reproduces an imaze of anachial cxccuied slgnatare paach.

i1 The Adminiarative Agcnt shall bave reecived & cortificate, dated sl Effective
Crate and zigined B a Responsible Gfficer of the Boroosern, cartifying dhot {0 no Defaude o Evear of Do faali
ng of the Eftective Dare lins ccourred amd i= contivnzing aed (il the representations and warancic: conained
in Article I are froe nnd comest innll marerind cespects on and as of the Efteetive Date os if made on ol
iis of such date {except nny 2uch reprasenntion or smvanty that expresshy relites 1000 2 minde expressly oz
il i spesci B sarliar dhie, imowhich cose such representatior o owinrranty shall ke roe amd cosraet inoall
Tateriin | nespecis wilh respect loar gy of such specific mirler dide)

[e3 The Administrotive Apend, the Lendars and the Armenger shill hove receivaed all
Fress anal ather araovnts duos ond peveRie Be dthe Borreover gnider chis Asresment or porsuent to the Fae ansl
Serachcatiom etteran ar petir b ke DiTectves Dine, ime hiding, oy the esten b inemiced at leasl e esansess
s peier b bhe EiTective |6k, remmbiarsement o mayreenl ol all oul-aPpockel expenses reguined e e
reimbnrsei o paed by G Brmoesar hereimler.

[1f] Fhe Armemisizative Apent shall fove recerved 01 an opimon letber ieme [hnggem
Parvell= Ui DL, avmmses e vk Olranpeme, hisedlas af the UfTective Phate, zand (200 an spanian letdar fnom
Lhie Ciereral Cooreel ar Sgsecice General Counsel of the Comnprens, ifebecd s ol Une Blective [l inoeach
casec, w1 Feemn and subslance rcasonaily savafactory W the Adimdnisteative spcent asd s cownsel. . The
Coonnpraeey bl coquests sachi ciunsel b ol such opionaas:

[eh iz Aadmersizative Aaenid shall lisve recaived $0 sech decwmenis ard cereate.
as Ui Adimenistoaleee Agent o s coansel ooy reasom )y regesD velalineg W e arganiealion, esisiems
ard goesd standig of tie Harsewee, Ue autlaeisaien of the Transactions aod ary other legal inatens nelating
b th Berrower, this Agrcocment o the Transacticos, all e forn and substancs reasonably satisfactony w
the Adeministrative Agent and iss counsel, il ar least five days prioe to ihe Effectiae Drate, all docwnenaiion
g orher information reparding the Boroosszr requested in cormesrion with opplica®ic “know wour
customcr mad anb-tnousy bundecing rules nod regulations, insluding the Pacrisd Act ned the Bensficizl
Crvnership feminrion, o the extenr reguested inowobing of the Bormossr at lenast W days prior to the
Pt g Piides amal (700t dbe pxtent the Bormoseergunlsbies e o lesal enhily cosiommer™ under The emaiicial
Civner-hp Regelion, ab fest e civgs prae G Uhe FiTecive Daie, omy Lemider thal bas reguested, inoa
wrilten rstsee b U Corppiany el liest 10 daws prioe b e EfTective Date, a Benebhoal oo
Cerlstaatiun m nelelsen bocach the Boomsar shall bave roceresd soch Beaeleal Oraverslap Ceiilcslion
i ided thiet, weon the exceation ad delivery by such Leoder of s slgnaiune page o this Agicenpent. e
comebition gzt St o s clause frivishall b deermed o b sabisiod)

21




i T5 Pl Adinnnisleative Agent shall bave roccived g diall OHTe Peess Mebzase o
Scheane Mress Relesse (g applicabler in foom asd sibsiane: seagonably satisfactony o e Admirstatve
A

Pl Axtzmaestrnies Agant shall son G tee Corgaey ard the LendersalUlthe EfMectve Diate, arsd such notce
shitlf b conelusive wnd i,

b RO B L B Clesna Pae. Sickgect o Secaen 403, the obfioee ol aseh Lender o
vnieki Lasens Beremnider =fradl be sebeet us el ol the Gillowing camdivions precesdent faing e ssbsliesd
Paath the Sdntiresbaties Agerl aching reasondidy b assessng wheter the inditgas proccdeel ai

[HE I'het ifecliva Thoe shafl have ivceormed]

1hi The Adminismiree Agremt shell ko meesived the Olosing Thre OElhers
Certaficbs,

(e} The Adimini stmrive Aqear shndl have received simeed tooms of aach of the Rubizon

Acgmsition Docomenes, sithout any dmencment oo supplement to or medificotizn of any ofhe tenmes ansd
orditions of the applice=te docoren s other S in occerdencs with she pravisions of Beerian & 070000

idi I the Bubicon Acquisition is pursuant 1o;

1L a Scheme, then the Bcheme Effecrivie Dae shall have oeeuned and the
Administranye Agenr shall have recerved cortified copics of (A ) the Bchemc Circulne, {B 1 the Court
Crrder and (1 the Selbeme Resolutions; a2

i) an Dffee, thea the Ot Uneonditional Daze slall hove oceoned and the
Adminisvative Apcar shall have roccived corificd copics of (A1 the Offor Docuneet. (B the
nrdanceient confirming that the Ofter Unconditional Daee has occarved and (2 & certificons from
the: receiving ppear substnfively consistent with o vertitiones thet woonld e issued tor the pomioees
of ™ohe T oo Bule [0of the Tokeower Code

in cithar cazo, withour any nmendient o, supplament toor moedifieation of any of the terms aod conditions
of the applicable Bubicen Acguizidon Documears other than in sccordance with the provisions of Scction
0T nE

i} Cm the Closing Thtes imeredianely before and afier giving cffeer o the making of
pd application of proccsds of the Loans, no Cariain Funds Event of Detiuly sholl bove ocourrad wdhich is
porfieninge ond the Certain Punds Bepresearntions shall b2 toge and correct in all minterinl respects for, 5
the: exten: quntiticd B marerialicy, oll respeers),

i £3 Al fiozs thizn due ad payvalle under this Agreoment or the Foe and Svndicetion
Latter sholl have béen paid or el be poad onoche Clozing Dete wirk the proceeds of the Losns oor
mrangements sniisthoiony oo the Adminisivative Agent shall echeraize hove Been mode with respect
theratod, in eaeh caze, e the esienl regrine] By the Dee aral Symcantion Lefter or this Aprreerment oo b paid
oo priar Wy rhe Lllosimg Dinle, wehich arnoomis, ol e Porrenyes ™ megoest, miye e odTsael agioms: T
presceils ol the Livin-




F Il Akmunistrative Agcnl shall bave seeemed 8 Horeawing Reguest D aceondance
witl L requirerents baeod,

Frommpily apem e ovcarnence Uereod, e Admmsirabve Aoenl sball s Dy e Horosseer amd the Lendes,
as i thee Cllpeaampg Fale; sl such ninbice <hall b conehsave, imevosskle ard bimting.

RPCTTHIN 05 Aciions duenirge Cedaim Vomels Penaxl. Motwirhstandmg soethnae i e
sy i this Agreenent arsd sabgect s Eschioe ol the corchitions szl Faeth en Secion G000, during U
Ceslun Foneds Perasd ree Lendar sladl Cumbess G0 U vicae ol a0 particuiar Desder, 00 waatid be ilegal Tor
s Lengkan Lo vndinban vls Connostinicnts ae partecpale o isakimg the Lo, poavided dial sl Lende
Pas waed commercially rcasoable offons we maintain s Comemiseists o make e Loan thepazl an
Adtiliane af zoch Londer et subjost to sach Tegal restiction: pronided, fariher that the acevrrence of such
avent in velatien of one Lendzrshall not relicve ary achar Lewnder of its ablizarions heroander, (il a Cornin
Funds Event of Datoult has occurced ard is contivwing or, in respeet of clouse (o) belowy, wanld resul from
rkaings such Loans ar Gty in respect of cloosg (o) below, o Lender is not oblignted pusaonnt o Gection 400
o mukee o Lodng be entitled o

[a} cancel ar ferminste aav of i Commitinents {suljssn o aey commitnent redvstion:
made pussunnt to Secrion 20900,

ilal teacind, termieaic o Gance] this Apresimonn oF any of the Loans o cxcrelso any
sitniinr right or remedy or make or coborcs any claim wader this Agrecment it may have to the exient o do
s wiold provent o lionic the making of [s Loans;

eh refuse oo participare in e omaking of itz Loans, subiecs e saniafbetion of the
corditions sl ferth o Section 4.02;

1l crercse any nghtalser-olf or cownterclann o sinndar diglit o remedy o e osent
Lt by a0 ol gcvenr o Tuiel the makiie of s Ledis, oo

leg |.':|-:||.',|s|, accelerale i Ginse TP TRIETIL o7 e ImEnl Ll sy sarmsusil sy wnler
s A ppcorment ielading, withoul st e the catant wede s would provent o loo the makong al s
Laxens,

preedad, gl rmmeciabely apom the expratian el the Ceram Farmé Period, all sach mghis, remelies and
cobitheinenbs slall be avalalde vs the Leoders natsitlsandiog e they nuay ool v een used o oo
avarlabde B e during the Cierbn Fosds Pernnd,

AWTTELE Y

.
Sl bve Covenanlsy

Lonisl thee € cerrelznents lisve expired or been terenissieid socd e pooocipad ol amd mierest on eich
Lamunarnd all s pavable berenmder <adl Save been pand me Fall, the Crnpany coveranls and agroes st
Lhiz Lgnclirrs




SECTION 501, Fiaaneial Suabzimeats snd b Infonmation.  Tlhie Conpany will T i e
Avchinnmsirilove Agentf hor disindatian o each Eendernd

[ah within 90 s atler the end ol gach el vewr ol the Company, s sudsbed
comssalilated Salance sheel and nelaced stavcmen s of apesdsons, sockbeldems® cguay amt cash Mow s as of
Lhe cind al aind fon sueh ol .'.l."ll.i.'IE Contle o cach casein l.1.|r'|'.|:-i‘_r'.1li'-'|'.‘ Townn Lhi I-lgultﬂ o th |:-|-:'.-il.'lu=.
flzcal wéac, all reported oo by KPMO LLP or gthec independent public scceaniaz of réeognized wational
standing Owithout a “modng coneamn’” o Lke qualification or exccpricn and widwat aov qualification o
pxeeprion ns 12 the soope of such sudify fo the effest thor such consolidated finooeinl sfaterments presen
foirly in all matenal eespects the finoacin! conditton oo results of operations of the Compamy nnd 1
corzaliduced Sabsidiariss on o conselidated basiz in accordnnce with GAAP consistenthy nppliad;

14]] within 45 deres nfvr the cnd of ench of the frst thees fscal qunrers of cach fcal
venr of the Compary from ond ineluding the fecal quarter ending fune 343, 2004, it corsalidored Salooee
shesst amel pelited slotements of operations, stockhaldens” equitye and eash Bows s o e end of oo for such
fiscal gmrrter unid the then @lapsed nortion of the fiseal vear, seenng forth inench cose in comipameive form
the e T Vhe commespomdims: aesiond or pervets al or, in che e ol Tha balarse shee, as ol ths el of]
Phe presvions Tl wear, all cerdiled Boone ol i Dmincial WTicers as presening Goky izl smalaral
respaets Uie D] oaendivesn sl reswls ol sperations o e ooy wod s consoludared Subsidienes
B & consnldabed basts nyacoondanee with Gaal® consstently applicd. sulject W nonmal veas-cisd audi
ale usbinenls dnd e als e ol ok,

[ coreirrently serth any sbelivery ol Gmencil stsbemenis urber clause {a} ar (h)
abives, o cerbifeate of g bl O Teer o the Covnpareg d oot Py mg i tieowe et a Do b ocearmesd
arié, 11 a Dfaull has ocearsed, specifving the delails daeicod asl any action takan o progoscd oo be zkon
witly respoct teereto and {iilF serting foch seazenably demiled caleulations demonsvating comaliane: with
Sectiong s and i

i primpileatiien the scadig or Dl teereor, eapres af all ponodic il othor repaers,
oy slalGoenlk, segistration atatcments asd peospoctases fled by e Compaiy o any Subsidiary with
thi Sccwrities and Exchange Comotission, o any Crevernmasal salweiny sveecading ooany ovall of the
funetions of said Corenigsion, or dissibaced by fhe Coimpany to s sharchelders genemily. as the cose may
b, or proxy statements, remistration statemzots and prospeciuses Sled by che Compary or any Subsidiany
with oo oorionnl securitics exchange:

[eh [imcrved], &nd

i.T5 prompbly Tellow e any cegaest thewsloe, (O swelt othor lonmaiien reganding U
opcrations, busuncas aifaics and foancial condition of o Company o any Subaidiary (sabjcct o the
Livivation desecibod o the Lt sonience of Bection 3.006), o complianc: with the teras of this Agreerment.
ns the Administrative Apent or any Lender may reasonably requiest and (i) informorion aod decumsntation
regsonably requested by the Administrafiee Agenr oo any Lowder for pmposcs of complisnce with
npplicoils “kroe vour customer™ and onri-memey Inorefaring miles end remlations, inchadiog the Pariol
At inid the Reneficin] Crararskip Ragnlniian,

Teotwithstanding anyvihing e the comfrary herein, (1 delivere within the W=doy period specificd in
clmaze () abewve of capies of the Arnon! Beporton Foem 10K of the Compamy tor each applzeable nonsl
peeriox] (maluding all Frarsial statement exiibirs amd fnomeind strements incorperatesd by refierencs thesein)
prepumed im ocompiiomes with the regpairements therelor amd Hled wih the Secoridies ol Fxchiomime
Clormerissiors shill be cleermed e sons Be the remnmmerments ol Secoam S04 ]; prasesibend, Pt e f nampansy

£




shaall bie docimod W have made qwel delivery of any Foroe I0-E 0 i shall ave made suchi Bona 1K
avaclalde o “ERGART witlin such 90-day poriod (sech delivery boing reforrad aoas Elecuionie
Coclivery ™), (i delivery withia the 42-&ay peciod apeeitied i elauae (b above of copics of the Chearmzly
Boeprar an Fonm 10-Cyof e Company for cacheapplzzable qoacies]s poriod fincloding all francial seatensn
exhibits and finareial sorements moorporated Dy reference thereing preparsd in complinoee with the
recuirenents tharedor nond filed wich ihe Securities mnd Exchinggz Commission sball be deemed to sutisty
the meqpremamts of Sacdon & DAL previded, thie the Campony shull Be deemied o bave made such
tabivery ob any Formm 10000 i shal | bavee mrane Elescizarmis Prelivery therent within such 45y pesiod, (3]
Thes & poermpumy shesl ] be ddeemied o baves miede delivery o any repons, sticeman s ancd other madzmals specilied
P whivase Tl abisos 1000 shiadl dave snade Elocirarne Belivery el proanpdly il e seendingg o Gl
thorenl dnd 1040 the Compang shall b decoeed to Tave oiade delivery alany ot e s Tael nthas
Seclon 500 W cael Lowder upom deliveny W the Adinatistrative Agent Do posting o an Appiiedd
Elccisanic Platfoim.

SECCLIOMN 502, Motives of Materal Events, The Corngrory sl fueeash b dee Adonmstrat ey
Aot Ol distibuotion tycach Leodeo ) weeitben aotice ol U follosiag as sonnas possible and v any evasd
pr lter Ui Diee dhays arber olszinmg koo ledgs (eend

[HE The peziummence ol sy I]EIHulI;

1k thee filimgr o commencerrsn el any acien, sml e praceeinge by or befione any
artiisslar o CGioveermmmenbe] Suthorily s or altecting the ompany ar any Sebsabary thereol that,
ilvarsely delemmined, could seasomatly beecpecied o resol D ke Aalvere 11T

[c3 the: neeomence of any ERISA Dvent rhal, 2lore ar logether wath any other ERI5A
[vemds thaet havse cezvumresd, comld recssonnhly ke expeersad tooresele anoo Moremal Acfverse Tifect

(] ny acher development that pesults . or wanld ressonnbly be expecred to resull
in. o Muorerial Adverse Tifect; and

ieh miay changs in the informaticn provided in the Beneticind Owoership Comification
delivered o such Lender that would result inoa changee fo the list of beneficinl cwners tdeniified in such
cerfitieation.

Each natie: delivered under this Section shall beaccompaniced by a statcnient of & Financial Officor or other
executive officer of the Company serhing torth the details of the event or developmcor requiciog sach notics
aed ooy nosion taien o proposed t2 be taken wich respeer thereno,

pootwithestanding aoyibing to the cearrory herzing the Borrower shall ke decnsed 1o have made dolivery of
oy nodies pursunnt t3 this Scofion .02 6o cach Londer upen delivery o the Adminisimative Agear for
poaring o an Approved Electoonic Piattorm

SECTION 5.03, Exizrenee; Conduct of Business, The Compacy will, aied will eause cach of
ita Matorial Subsidiarics fo. 42 or cagas o bedone all things neccsaniy o prcscive, rencw and keep in fil
foree and ctfect (31 162 legal extstenes and Cii the nghis, licenaca, permits privileges ard franchizes material
by Fhes carddues of ifs Doginess, i the ense of clovee 1305, whens the failore to preserve, renea ar keep ool
reiaimetbly be expecoed e resultinog Mitenal Aclverse Pl pooeided rhat the Toresning shael Dt prakibi
uny mmerger, consalisbeiom, Bopidabon or dissolofion permibed onder Sechon G070 or ane winchng ap,
tcpaicho ey ar chis<obniron ol any machve Soahsichanes.




SECTIOMN 504, Pavimcal el Tax A¥bganoas, The Conggany wall, aod swill sause each af s
Subsidianics wo pay s Tax lalalivees, thai oot paid, cowld wesanably be expocied woresalt inea datcnial
Advorae Effeer bofovs the same shall bocome dolisgquent ar Zn Sefaulf. excepr where dhe validity o0 ool
thereof i3 boing cotestad Dn good faith by appvopriate proceedings and either (a) the Compary of =uch
Subsidiery bns st aside on it beoks adequace reserves with respecs theeeto in nocardance with GAAF or
(b the fuiture 1o mwbke peyment peading sach comtest could pob regzonihly be expested to resalt moo
Pdaterial Adverse Eitsct

SECTION 203, Mpimtensaccaf Propertics: Insurnnce. The Company will, and will causz cach
of its Subsidianes ta. (n} keep and mnintain ol preperty material to the conduer of its bosiness in 2ocod
warkingg arder snd vordition, ordinery wear and cenr and cazanity and comdemmation elenrs axcephes]
(preddeid thal this clivise Jal-sholl mot preser the Campany o any Sobsichary rn decentimoing the
ppeabivn il The monnieraece alars ol s propedies 5 soch dissonbmmmes i desnhba nothe comsduct al’
P bicsress o soch desceatimanee coalil mol, mdsidoal by oor o e aeeregiie, reasomibdy b e o
b Sdatersl Adverse EfTeet), and (h) omcnbsin, eoth respansable amt repuiabie imurarce coanpanies,
iguranes o sach amans 2ied aganal socl osks as ans custeanacly imaintziacd by companics cogagsd i
Ll s o sicvilar uginesges I.l|:l|_'li:I].iJIE i Ll sanmiz o g las oo,

SECTTICM 5.0k s vl Recorels; Dnspeeice Biebis The Cornpares walLoarns il canse
cach of 15 Malenizl Sehsediarics o, secy pooper baoks G recard @l gecownt i which Tl amd coinesl
cnibrics e all matesial eespects asd made of all Dodncial ransactiong i relation Wit Basincs aond actvinc
in aecerdanec with GAAT or the scoounting siandasd applzcables o the jorisdicton wheae sueh books and
rooords are Kept, The Company ol ood will cauae coch of iis Subsidiancs to, peomit £ny representanivcs
desionated ke the Administrative Agear or any Lender, upon reasoonbls pror notice and at the
Adlministrative Agents or sech Dander™s expense if no Detlr o7 Evens of Defaul bas ccowrred nmd iz
gomtrargg and af e Compomy™s expense 3t 0 Detinitaron Bvent of Detaolt bos socnmred ard 2 coatinning,
ler sl aanel inspe 1 proapenies, O esemane and ke exdrects tnamies hesseios i mesemiie o o discus-
s T, o amal coandizem with s oleers arsd moeperdent icconnizaeis s loog as an o Tiees of te
Coonpniey s preenbal 4 nessonable oppaortcnly o paraeigiie noany soch o mectmyg with e owdeprerdend
accoantanis). all &l sueh veamable toes aisd as olton as easoiably gquestod, provided that s Tong as s
Erefaalt oo Evont ol Braelaali has aecursed and 5 contmuing, e mone than one ozl wiaid oo iiapeeian glall
b pormimed inoary ealeadar yoenr pacsuant e this Seevion: poowided. furcher, that sy Iafonmation (as
defined in Seciten 120 provided toany Porson in conecetion wishonmy sueh visit or ingpection shall e
subjeer to the provisions of Seotion %12, ond such Person shall bove been mnde sware of the provisions of
Sectiom G123 Mobedrhsemading anyrhing to rthe comimry o this Bection, netfer the Company nor any
Subsidiory shall be reguired o disciose, permif the frpeciion, examimiiion or miking sopies o7 obsts
il o dhsessien ol gy diciment, anhmmainm or sdher matcer el (27 cmmstitoles nem-finaneeal e
sareds o mon-fimamcil proprieiry enibmmaiien, G respecl of which disclivsore o the Acdninisiraive
Acgend ar any Lerder (ar then ament=d s poslabized by appleable b o ans laeding combcbentizhiy
actecaienl elween U Copary o @iy Sobsidoase and o Pecson Bal i not the Camgpany o any Subardiasy
Pt enbered inke a eeatzmplation of preveoting such diselosi e, nspoction, cramaation or discags o o
(L0 ds subjest te aorney-clicet of sinilar privilege or constitutes acboroey work-product, meovided the
Company shall 1x use commercially sensenabie cffods o conmumunicats, (o the cxtenr peniched. the
applicallz intormeation in o way that weould por violate the appliceble Inw or aggreemant, and Cvloo the excend
the Company is unable (o disclose ony such information. the Company sholl nofity the Adoinisorncive
Agremt it ary suck informuriten s Beine weethheld os o rezalt of any such slimeon of comtidentiolib: (bt
wirlel e i proedidinge soch nebioe wonled nor vicdneg soch contidenialing ohdizmdan]

SECTION 07, Complinnee w#ith Laws  The Compary wili, ond will couse ench of i
Subsidieries ke compiy with ol lews. males, rerulocions und edesz of gny Govermmenind Autharite

il




applicabile tood ai s pregecty, g iudusge, wobont otaton, all Bavirenimenial Laws, cacept whicns Lhe
Fatluse fo do s, iodividoally or o the ageiegate, could st teasonalily e cxpectad woosalt inoa daternizl
Adverae Effect, The Commpany will nynintain in offcet and cnfoccs policies and procederes designed @
cpsuse eomplianec by the Company. its Subsidiarics and their reapeerive divectors, offiecrs, anployes: and
pents with applicabls Anti-Conaption Lows and Sanciions.

SECTION 508,  Use of Preceeds. The progecds of the Loas will be wsed aaly discztly &
indirectly for Cortain Funds Posposcs, ™o pan of the peeceads of any Loao will bo ascd, wrhetlor dirceily
or irdircetly, for ooy purposs that eneails a violation of any of the Bepulaticns of the Board, including
Feoulation: T, U aed 3. The Borrovsssr will not seguest any Borowing, and the Borreaver shindl nof sz,
ot shall procers thoe its Sulbsidincies ared 18 or thelir respective dicgtors, officess, emplovees aral ngeats
shitlf sl vse, dlimectiy, ar, teols knivseleslee, srbmectiy the provceesls ol iy Dlamaings {ain Aarthenemes af
an vl Ter, mavment, praosnise ooy, or b harzd e al Pe peymenl or g ol moaney, aranychimg else al
walue, any Person i wivbabion ol aone apphicable Ano-Closncplion Lawe, (b Tar the purprse af direzt e,
s L ke b, tncsieetly Dencige, D ar Gachicabing any acovibies, business aF inosasion olor
witly gy Baicloncd Pevaoi, o incdny Saiclionsd Cownny, cxegpl o the cxicol pernitied for a Peson
pequiscd ey welle Banctions, of (o) o sy mannen Ban woild veault oot vielation of 2y Saoctions
appalicalals o any pacy e,

SECTION 50% Target Befieaciag, (a1 The Bacrower will caose thee Tanger Bolaacing b be
contsumerzted on Ui Claosing Drale,

1hi O Drnee € eessnmge DRelis vaccians cander priae Lo March 12, 227, the Baorrser willcase
Phe Fargel Bleating Hale Moes vy b redesmed an Bl ard canee b me Laber thom Jane 160, 30027,

SUCTTION 310 Cloming e Drirge DPeaen Certiffeae. The Berrnseer will caleer iy e
Aslimmsinaleyve Agemil an e Clieing Thie g cerilcle substanbadly b the ferm ol Exhibol L bl as ol
Ll £ Teing Brae, amd sisned by o Hesponsble C0cer of e Hormower, centiBine Uat thene hawe Been oo
changes sieg the EMeetve Dace witbooespect b the docaments delivered on maiars comiliod G applivallc)
prisuant e Sect L0 tor alberwiae provicing wpdates e such doacamants o calilicabonsl.

SECCTIONNS &, 18, [rieviscable | rferbsk ing. Fiv il estenl thisl the Bormeser shlams sey
brcvoeatde Undenakings, the Horeowes will promptly deliver comifliod copios of such Ieceasslile
Loheriabanes o the Adimnistrative Agenl,

ARTICLE Y

Lonlel e ©cmrrebenenits Insvie expived ur been ternimted and the pomcipal al amd isterest oo ech
Lacmen aand adl Bees payichle herender have been oo Fall, the Oorrpxany covenants and gurees with e
Lerelors Lt

SECTTICN BT, Sshary Indenietnes. The Cimrmpany will ool perni ony Sehsidnryg o,
sreales, TR abssume o pErrnl b exisl any ndeblsiness, axespls

s Indebtelness vnder e Credit Docimments;

ik [ndebtodness existing an the Effeetive Dinez that iz cicher set torh oo Schedule 6.0)
or hins g pomicnithed o principnl mmgant of oot eenrer than S22 52800,008 iadivadually or 5340 0600000 in fhe

2




ago e, and arly pencwals, Calensios o .'\-.'I-lna.nl.'ulg,.x Lleieod, ]_:-.:'-f‘g-'-.'i_4|.g.x_|.'.|"|al Lin: _'.||'i||-d‘.'i|:-u.| ol ol sk
Frsdehicdness s mor nuarcased at the Wime of such renewal, cxtension oi iclinansing twreol caecpt iy an
et cual b dny premim or other abwowans paid, and foes and cxpenges incuned. o conncction with
such renawal, cxnengion o ceplacoment;

[ Drubelsteoess ol ao Sabsiduary s the Cormpars o o atlze Subsicdeare:

[l Cimsraribees by any Sobsichizee o Indestednes ol the Comgans or amy otber
Subsaidiery;

led Fritebislness ol oy Bahsiclary monrred ke Hinanee the acossanan comstrucion ar

rmprevemienl of ory Bxed or capibin] sty me i Capicad | eeee COhlgzanons ol ome Enchebiecness
dssurnetd i carmnzeian b e acouiseiiom ol any o issels or securad by e L an s siech aseis priar
L the gt theroel, wod caensions, rencwals and replacements of ang such Dedoehiodiess hat Jdoonot
pnepeass U oclstaisding pancepal amouid] thepesl coeepl B an aimouin] eqaal tany pramium, acesucd aind
wnpaid incercat of ofher amcuor paid that docs pet constituge a repayment of aw priscipal, and foos and
cEpenscs dnewried, oo eowncction with sueh rehewal, cnension or repladerent, provided fhat gach
[rdebtednezs i9 incorred price fo o within |50 dayve after such aequisition or the comipletizn of such
COMEIELIon Of il]'l;ll'l:l'-'-ﬂll'll:"-\.l'l’.:

i3 oblgations vinder (i Swap Agreciments cidesod livto oo bodes o nuitigate ciska to
which any Subsidiary hios sctual sxposurs (ethar than thess In respect of Equiny Interests of the Compary
or vy of its Subsidiaticsd ar Uiy Swap Asteements earered inmoin order oo cftzerively cop, collar ar
pavhinge interest mites [from fxed {0 Hopting mees, fom oes fAooting mie 19 oncther Hoabing rabe or
ctierease ) wath respest o any interest-hearing labilite or imeestiment of oy Subeidiang

el Dpdebdedness Oif anv) of oy Subsidiney nesing ov deemsd o ariss oor of any
Permitted Receivakle Snlzs Transaction;

il11 Indebtodness arising under natiaaal pealing cash manapeinc it asrmgements To the
exbent not maiched by cash deposit: of noy Subsidiary or n conncction with comumadities or securinics
Edeati V)

IL] lpdebicdness of any Subszidiare which conatinwics Reecivables  Transactzon
Adiibured Indebezdness o Fermitted Commodity Bepurchaze Agrecment [ndebiedngss in nn amoncgate
principal amount (when agoicmated wick the aggregae cutstanding amovms of Recebvables Transaction
Arrbured Indebrecness and Perminied Coramadity Beperchass: Apreamenr Indebisiness of the Company
e ifs Bubsiciares) oot seeeding 5275 BNLO00 nr ooy rime oukstinding;

i Indebtoduess of any Person which bocomes o Subsidiany after the date hereof
gxizring prior 1o che aoguisinsn thereof or of it porens by she Compary or any Substdiomy ard extensions,
renewinls nod replacements of any such Indebtedness that do nar inerense the outstandings principal amour
themail except b an amnoonl epoal Do presmiom, agerned arel mnpaid inleraest or alther amoomi o the
s pat coms el o orepaemeni ol any prncipal, amd fees gl experess meamasd, o conrezcbon wath soch
reriewitl, exbemion or replacernenl prowided that (1 sach lidebtzziess s ol mcamest o centemp on ol
e egnizelicn wath sweh acqguigbion o sach Pason zooniie a Subsidney, as e case may b, and i)
petibier e Cenipany sae any slber Sulbsabioey <ball be Gable Garsecl Indebledness,

1kl umsecnret bebebiednese mresaqect ol betiers aleredl, bank wiiErinlees armd sirr far
pstrnenls el e e acceant o gy Sobsadiery e the andoiry coarse al besarets supparling
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Gleligatons wodee 127 warkees” sompeasation, wacoeploymenl asacance and ol social secesity faws, ()
Bicls. trade eonueis, lescs faclen than Capnial Lossc Ohligations ), staiatory abligations, sweety aind appcl
baads, pecformance bonds and obligations of a liks naiure and (L ether chligatians that & e constinde
Lisdchbaediness,

ik Dindebtodness mnovespect ol nering s, overdialt aeaveetions and atlraise
prising fromy tressuny, doposicory and cash managemont sorvices OF 0 coindaiion with any mibomaicd
cleaving=houss transfers of funds, overdiaft oracy sineilar services, inocach cose o the ordinary cowrsc of
businesa:

I} Dindelstodness o v Feon of pachase pocs adicsmens: and cac-ocls meuancd
contncetion witly asy Acquisition o et ventuie iosesioeent not prolubined beacwndar,

Ll Brubelstocdness o o gy surance coanpsany i connecbion sl the Noancang of
prEurance prernins peilled by soeh asomnes company o U sscliaee course of basiness:

[11] Prulehiecness af any Selsetiacy Bomoewer G delined mo e Esising el
Avgreerent as b Ui date hense Dy nnder e Paosbnge Credin Agreement or i weenegie proneipid-amauanl
i exseding SO0, and

Ipi inlher Incdehieiness plany Bnfsichiorne s hmpras, hoth helore mned aller mvimg el el
ber e meurmenice al sech sdebbetness, e Company e pros Taena compliasee woh Section @08 a5 al
L b on soeh incusraiee,

Mestwrtnstomedimg the g the Campany sl ol permul the ageeearale armaipal - armsnl al’
Frslelsledness mud ather st ol e Cmnpang ' Sobsicbares salstncdimg s any e arsd (A imcurmed
pr perirn e parsoand by cliose G ordpiaCios Secton B0 or (3 ) secaresd by Lens peomed aoder Sectim
Pl 20ed Loy eolloctvaly, croesd e gecater of (0 SRR00000NET and {) an ampant equal e 15%% af e
Conssolidared Mot Asacis of the Company and s Subsidianics tdewennioed by cofarcacs o the maat vaezit
conzalidared financial statcments of the Comparry delivered pursuant wo Sectian 201 for, o prior 1o the date
ot the delivere of the ficst finsacial statcments o ke delivered pursaan to Seeton 201, the mos; recent
finsneial seabceacars reforred 1o in Scetton 3040200

SECTION .02, Liens, The Compans will not, and will nor peomit any Subsidiacry g creae,
incur, gssume of permit o exist any Licn on ooy properey or assc now swned o heteather acguired By s,
oF Q13- any Lnecme or evenwcs {including acoeants reccivablcy or rights 10 respect of any theecef, chcsps

1ah Permiited Evcambrances:

[hi arey Laen o ares praperty arssel ol She Cnpany arany Sebsubary exsbmg o
Lhe Effoctive Dhetc aod thar cither is 5ol Torth o Schedole a.02 ar eneumbers. progeety ar asscels witlsa fai
pnarkct vales, and seeunig obligations having & commiched o prieipal anseunt, i cach caae, of wat greace
than £23.000000 individually or S300000000 i the aperegane: pioedidad thar i sueh Lizocalall wer apaly
b oy other proporty o nssct of the Company ov ooy Subsidiary and (i) sueh Licn shall secarc only rthose
obligations which it securcs on the dote kereof and extensions, rencwals and replacements thereof that do
pare ineresae the purstending principe] smacont thereof secept by o oot paual ke any premonm, aecrigd
an i imbrest o other amoant o thae e ot comstinate s remymens of s principal, o fess ancd
papences incormed, in comnecian with such rereawnl | exrenson or replicement;




([ ane Licn :.'xi:-\.[iug (e H el A ol o L Rl ) o el |:I|i-.|r Lis thi a.l.'qui::.ilil.ll'. |]"I..'I'l.'l.'lrkl}' [T
oy o any Subsidioey a2 casstng on any gropaity o agsscl of @iy Mecson 53l beeones a Subsidian
after the date loreo? perion fo the tme such Ferson Beeomes & Subsidiary; provided thai it such Lien iz tod
crcibed in comennplacicn of or in ceanzetion with such acquisition or such Pereon bocoming o Suwzaidiac.
ns the caze mny be, (i) sweh Lien shall noonpply b2 any ether propemy oc asses of the Compaoy o0 any
Subeidiary ond il such Lien shall secure only those obligations schich ir secures om the dakz of such
neequigthom o the doee soch Persom beoomes o Sabsidwey, o the cice mine bey amel exrensiors, renewnls ansd
replacerrends therenl et di noe imerease the coestiomeding: primcipad srngonl thereal” excepd by anamaoond
gl iy prermiom, geeriedand anpeicd inieresn or ethar arnoomd paed thal does ol consting le s mepeyenenl
pl ey proncipad, gl Gees and expenses ourrel, i conmection wilh sl resewal, exlonsian ar
repiacerenl

[ifi Faems o Hised or cammlal st < pnred, comstzuc ) or omproeest By Lhe 4 mipany
pr iy Sabstidiory: presoded e (1 sech Liers, in Ui cisie ol Diens o assals ol Sobsitisies, secune
Crababsleddriess of Sebschares permited by Clonse () ol Secton fil, G sach e il G Irbeldedomes-
rocured Beacly aes meainad poce oo witlon FRO days alce auch acquisilnn ob e completca of such
coistuetion g mgeoseainent, i Use Tndebiedivess secored theecky docs ol execsd 1000 of the cast af
pequizing, constructing or Inproviog such fixcd o capital asscis and Civiaoch Licns shall woeapply t2 any
other propesty or asscts of the Comparry of aay Subsidinre: preyaded, tucther that individoal finaneings of
pouipment or other fixed o copital sssets otherwise permited to b seonred Lereundar provided Tey oy
Ferson (or its Aliatest roy be cress-collnteralzed to orher soch finpacinges providesd by osuch Pessan (ar
its Aftilisies):

feh Licns upen azsere of oo SFC grnieed in conreerion with o Penmirted Securitization
(imcloding sustorary bockap Lieos iranied by the mmstaror in seesamts rezeivable and reloced rigars or
nusets mumsteived te an SPC)

[ Licns o the proporty o asssts of any Subsidiory seouring Indcheedness owing to
the Corapramy or any Whollv-Craned Subsidiany

Izl customany Lions aind sotoff fehis seeuring oflipaticas in cospect of Dotional
panling cash manngaens arrnngemcie: aid conmaditizs and sescucitics aocomns;

18] custmmary Liens incurocd i connezinn welfeany Wans i ol an mlaiesl i acsiants
Pcocivabile on relatcd asacts as gast of a Pomitied Reccivable Salcs Teansaction,

1l Livus ul'lairlg lrisin |:-rh_';.'a1uli|.||'..1|'_-.' I-||:|:5.~: (H respect crrilj |l|x|aﬂ.i:lg legacs arud {ii_l
croclat and cash veanapcment programs Bebwooi thad parties @and eustommers of the Coimpany o customcs
of vy Subadiacy of the Company wader swhick the Company or such Sukaidiacy docs not heve any
Lisdeltedinzss,

I ary inbcresl of blle of a leasor nthe progons {and e pracocds, @cccision o
prosducts thorentt subjed o any apecatiog lease, and Liens avising oo Liiforns Comarancial Cade
fUzncing auatcmcnt: 1or cgwivalens flings, realsiratieng o acrecments i forelen juisdictions relatieg t
truc benses o leascs pevmitted ereander

ikl L, T s, in Favar ol the Adinmtistiative Ageal o cash callaeral delivessd
prusauant W Seeiin 20000




1£1 Lz an cash and cash oguivalons depessted worh a tustee o a simifar Peoson L
colease or w satishy and dischazee any Indebicdness, provided that such defcasance o satistacten aisd
discharge is permiived hercandern

s Locns v the rel cash procesds ol ary Indebbabness aocomed o Toanee
Acrumiinea eld ws eseroa by a el panky escrow agent proor ethe nelesse tereol Fao esena:

Iril Lacis v specilie sl ol mventors or obhes goossend proceeds iesesl ol any
Person sevuring such Parseas shbgisons oo respeet al bankers" seceplances ar Wetbess of credil ceoed ar
crcaticd Toi the aceaanl ol such Pegon e fcilitatie tic pechase slopneat ar stoage of such necilonse o
plfee gorods i fhe ardoiany courss of business;

11l plier Liens seconng sblbens a0 oo lme escesding the amounl permatbsd
prorsnraril b B T senbeeee af Seeton @017 amd

ipl Faens creaced over any Cormmmelily Pirchase Apreement Propeny anid secamngs
Merrniied Corrarnabily Hepomehase Agmeement Iniishbsdness permotled heranmder

SECTICN 6,02 Fundimentn] Chonges; Asuet Sales, The Companye il o, aecd wdll o
rermmil amy Subsddiary iy, meriee anko or semzolidare wdrk amy olher Persen, or permmil any other Person 1o
mieTie imeoor comsnludale stk in D sach viess, wiith respect 1o amy Bubsicdiary, obther oo m o cmnectiom
with Ui Bzbacon Acgusitian ], or ol tmmsier, lease o slherwse dispose al (in one ramsactom ae i
sctpes ol ensactong) all v subsiannalle all ol he cooseledEiod e el Ue Compmngy and i oonsaelbad
Sulssidiancs, ket asa wlale (o el case, whether now ownsd o hercaller aequinad ), oi hquidate o
digselve, excopt thot, IF an the tine theseed and inumedistely afice giving effoct theseto no Detauli shall have
ooeurted and be contioving. (it any dubsiding may merge o consolidabe with or into ooy other subaidia,
(i} nore Snbeidiary may meroe inee the Compnoe, G the Borowst and sy Subsidiany may morgs or
panzalidure with or ineo aeey arher Perzan, and (v oy Subsiciney may Fowidate or dissalbve it te Company
gabermnires e Eaith that =0ch hguidation or Gissslubion B in rhe best infesssts of the Campany a1
e mhverily disacheanionsos i dhe Lendders; prveida thal inihe cise ol claees (0 Broaegh ool e
tiregmimyg, i The case ol any such merses o cmsnlidation of the: Cimmpany wickoor oy anedber Persen
[iuch thal e Cormgey sorol the surevang corponelaony, Uie Persan wilhoor b sz e Carspsansy s
pncrecd o consalidated shall (A9 Tust oo simelaseoosly witl such meeger o consehdation agree o be
Pscwanid by th benms hercol and of the Ciedit Dadaneaids and aasome e Conpany s obhgalions heeownde
and thercunder pacgcant 0 a0 dgrcomcat of DwEtroncal satisfaciory in ferm and substance o the
Avdminisrative Agent rand alall thevenfer b the Company heveundect, (B wo the careot requesicd by any
Larder, biee protnpily provided o such Lepder all docwmenfation ond ather infonmation that mowy e
recjuized by sech Lender in order 2 eneble compliance with applicokie "kneevsnaur-cnstomsr” wad abi-
raney leamdering mules ond regeleiions, meloding information segwimed by the Pomiar Act oad e
lemebiciul Chemership Bembatom amed (0% e cormorion orpgentesd] imaler che loees oF the Timied Seates

ol ArmeTica ar amy Shile Therant,

SCCTION 6,04, Maximum Levemme Rotdg The Cammpnny will pos, as of ney Measuremiri
[, permit the [ svamgze Bonn o evceanf 305600100 poosdcled phat Geose e e ney Pogems of Delin il axisis
al ssch ome or eeruchl resnll therebarm Gelter greime eflect tnoikis provisod, the Corepamy e elect o
e B rmecmmur Levencge Baba pesmd bed andar fes Section @03 W AL I0ET IR Tar apenaad ol Tar
crmzaaciiee Dl quarters tollowang e consammeebon ol Matena! Acguisibicn oceaming daseg the Grsl
pal st Tovr fscal quaneis (each such period af T eoaceaive Tiscal guarners, an *adjusted Covenaid
Peziod" 1 ad (b cetwribstanding elawse ey above, tee Company may oot eleel & ney Adjusicd Covenan
Pegiod tor o lesss s Full fiscal quarters tollovwing the cad of ansther Adjusted Covenant Peciod; provided.

iy




Cunthice, that s Adjusied Covenant Poood oy cnly be cleeted 7 the Compaiiy o oomplananting a
concapandiie  acquisition lwliday meder the Existing Oradit Agiecment Dinglodme, any replaceoai
thoreni.

AECTTION AUl S Inberest d verage Ratw, Ve Cargnsesal L oot panant the Interesi
Covveragee Watio @s ol Ui eond of iy Measareneae, Dae b les Clar 3030 100,

SECCTIONN Ao Clutbort Investrnem Boles.  The Corepeny wal e, ard el mon peemrn b any
Al Subsadinsies o, L b oor becmane g Scoverad Goresgn parsen’™ as That s deloed ncthe Ol
Liaestmait Fisloa, oi (b cngage, dircetly o ety i (0 Uervenid Eaisacton™ oewhich B elecant
seovened Recize persen’ is cogaged inany activity referred v i the definetion ol = pokibaeed vansaziio,”
s cach swch torn is defied i the Cacboand loveshnent Bules, ar (id) ay ethecaenivity thac would cause
the Administeative Agear or neey Lender 1o be fn victnrion of the Cutbound Invesomeat Bules o cause the
Administrative Azear or any Lender o be legallv prabibived by the Cwibowad Invesmmear Bules from
performing vndes this Agreameant,

SECTION 007, Scleme s O,
i) [ Hurrower covesments awond agnees Ui Froon Uhe EfTocires Dite 0wl

il Bord rebense oy Press Belese anless 400 odher them porsoond 4y Seclomm
Pl Feamvey, thal Press Belease o corsistend inoadl realensl respecis woth the dmad@ ol the Prase
Bl delivesed (o the Adkmonisbsaiiee A gont parsuant o Seetao AT subpeel s i tbe case
il any Press Relcass ssaaed @b the ontial Pres Beleasc, swel anmcimbaents &5 ans oot Mateially
Addverso Amcadimens, and (i) such Press Relcase containg 2 rocemmendation by the boand of
digeetars of the Target o vore ax favor ol o oo accept. the D or Scliemd das approgeiarnc.

i) Excoplas conmsonted w sy the Arvangerin advanoee mowiiog ieelossent
st o b uarcasonably witiheld, delaved or ceaditioncd), casure that the terms of the O ol
Schene ag et aut o she Offer Doovments o the Scheoss Dacaments Jas the case pavy beand. n
cach gose. other than the Press Relensa are consistznt in all marerinl respects svith the form of the
respoetive pross release delivered 4o the Adoinisororive Asens parseant to Section SO0 subiecr,
in rha anse of a Beherns, /e any vanadon regwiresd by che Couttor the Takeover Panel (oz opplicebiel
und, i gch case, provadad that such wamabomz amonhd nor comemreene Beciiom &.070h . Uscept e
erirsemiedd o by the Amamgger Cactingg om beho ol aich ol the §enders im adbeimes inwmting, e Lhe
cise ol an Uier, the Accepiance Condiian shall fe ool capssble of g ssbsiesl anbess
avcepboices e Been receiesd thar woold, when weeresated wilh ol Targes Shres fesehodng
shicees hoeld o tncesary) divcetly o asdiieetly ewned Dy the Bomower, esel i tie Boiow
Idiscetly or indicectly beldiog shares pepecscniing, ie any case. af least ¥2% of all Targot Shavcs
ot o Fully diluted beazis (oxcluding any shaves held o oeasary) &2 ot the doce on which the Do i
feelarcd uneorditional as woaccopranccs (the “lininiwn Accepranes Lovel™.

il Comgly with teese provisians of he Takoomeer Code ad fave laws and
pegulations maraiial e relaton 0 ol Offer or Schome, subjoet e any colscnis, waivers of
dispenzations groneed by any applicable reaulator and sove where non-zomplinnes waonld not e
inatcrially projudicizl o ihe ioterzsts of the Londecs Jtakea g: nowhale),

1y Prooeprly poovide ohe Adoeioistranone Agent widh apdabcs. as and wlanand

ber the catent reasonably roquestcd D writing as 10 the gtatus and propecss of e Selmime oo Oy
{ncluding, inthe case of an CHEzr, the current level of acoeprances, e imptomentorion and cxcrgise

7




Bl Ui Sgaissee-Ciul Rights and the despated ol any Sgquesse-Uhal Batiees [ ebos ant) bobexclading,
in thi case of & Sclwcine, e currenl level of peomics rascived aisd reifod ot Tacger inorespost
of the Schame and amy athar infermarion not freely supplied by dhe Tacges), amy regwlatory aid
piti-crast clearances pequincd o esanection with the Ruebicon Acquisition and such other
infimmarion ns it may ressonably request segarding the stonss of the Rubicen Acquizition sulbjzer ta
iy contideniality, regulatory or esher restractions relnting ro the supply of such infonnation,

1wl Drcliver to dhe Admisiacative Agear copics of cach Press Beleasc, cach
Crfer Dogument, any receiving ngent letier, sny Scheme Dlocumens, oy nofices delivared and
debails of anv detenminprions made in comneciion with the Takeover Code ar the Oifer Dooummient:
erthe Seheme Doguments (os the case miy kel all ccher moterial snoineements and documents
rabRbished erodeleersd morsiens v e O or Sehemie e all micerad lgalls binding azresmenls
erilered inle by ther limmovwer im0 coemechom welh an £ 00er o Scheme oo the exlent maverad o Phe
interests ol e Lerders (as reisoralle detemmmad byt Bormower), imossch case, axcepl s e
pxlend i s prosiichiied by Lawoor regatation o deang s

[wid Inothe et i e Schemme is seabchmd om T o wiee versa Cwdiak e
Irmorrer shall e enbitle] o do mmomuolbple necisams proviced Phac i cosmplhes wilth e lemre af
Hhis Asgreemnend st set fih the reguieosents relatiog s the leems ol a Scheoe ar Oler, the LK
Cornpranies Act 20 and the Takooves Codiel, axcepl as cosscited @ by sz Arvangen ionowinlig
[T ECTRELR TR TN W ) ullll.'a.ﬁl.'ll'lﬂ|:l|_'.' witliheld, -:].-.‘:|H._'.-l.‘:d u conditioned), ansune that the s snd
copditions comtained iy the Offor Documene: o the Scheme Documents fwhichover is applicable)
o ceagisteint e gl maierial respects with thoso sof out i the Fross Relcise deliverzd to the
Sdministrative Agent pursunnt to Secrizo 4010 ofbver han (0 oy chinnges peroviched to e made
in accardance with Seciion &R} or whteh ore required to reflecs the change o tezal faom oo
Citfer or u Seheme, (w1 Ao ik coze of 0 Scheme, iy vimation requited by the Coork oz (25 aiy
nmenclmants chat are nar Marerially Addverss Amendmenss,

reiit Inothe case of on Ofer, should the Borsswer Bocomns ontitled to exercise
its Soueesse-Cht Rizhi:, prompily ensure tht Spueers-Und Marices ore delivered oo the melevan
Faphiders o shames an Tareet amel stfiereese comply with all ol the apphicable prassions of sechions
B e gl ol e LV Compamies Al 2008 gy egnable o o eseromse s Soueesse-Und Sighkis, aml,
i less an apphcais e s e unces sectoe 86 00 ke TR Cormpones Al 26, caeee e
Syreses bl o b carsarmrited wthies S dices ailee e b o w i the Boroweer Tist becones
erbithad b esorerse such Sguecse-iun Kighis

(viizi The Homawer <iadl nol lake any aocbsen, aond procure thal wone ol s
Al hates nor ey peraan actieee o corsed sl skes any actions, schochome regquire the Horroser
b ke g mandatesy oifee Dor the Target Shaces inaceordanes with Rule % of the Takeover Code
o weinel would requise & change e e made e the teens: of the Bclicme or he O as the case
inay Beh pargeain to the Takeover Code whnel elanes wauld bea Matesially Adverse Amendimens.

1o e L Lhe igsws ol e rebevaint Press felease, the Boioweer shal | aol aisd
shali procwse that no ellvr Sabsidare shall ot any e Oocloding fobloewing e O
L nconditional Dhaie or Sclcme Efcetive Date) moake oy public acneniccment or public stafcas
fothey than i the colevant Pross Belease or Rubizon Acguizition Thogumearn) coneconing this
Amrzoment or the porfies fo this Agreement (oher than the Borroweer] in connection with the
rinsming of the Rubizon Acquisition wathout she price woitten consent of the Asranger (such
ponzent o ke he uersenaly wathheld, combidioned or delived) orommless regmred oo s
pursaand s delemmumetum by the Takepver Pansl oc the ool (s apphoaklie] oroany applicabie

i+A




Faw, tube e egadation, vcluding, witbwud Linscation, te res of te London Sock Exeluige o
ary lfies applicable stock csolane, govenmmmental o sther regulaiory aothoniy.

=] P Fomewer, o the case of an OHTar, shall ool dechoe b D0kr
el ws o poceplisnoes mless e Moimoen Acceptarce Level ssoachieved o the prior
contsent ud the Acrameer Gacbmg o Baediad Dl each of U Lembers) o woiting bas decn ool

%1} Frarn Hhe Clvear e, she orrower shill:

(Al it rhe Acquiztion s being effected by vy of the Soheme, concel
thes rmiclina it thie Tarset Shares om tha amden Steck Dsehangs smad veoreerepiscer the Tarread
i o mrwnle lomdesd commainy ander the bases o Bmglband amd Woisles weithim flb daypes ol e
Mememne U lTective Dale; amld

11 i the Soqnisioen i heing afleche] byowsee of an Ciifer, o the
exlenl the lmossr hos receivad accenianees represeniing ol leesd 75% ol the Tanna
Sbianes o U € losing Il canced B tradimg ol U Tiereed Shares on Che Lorabon Stk
Fowchasmee arnd re-reginter the Target wsa privaie bonled cornpaeny mecach case (amicss
prevenbod b law, regalabion oo cowt) usden the laws of Englarsd aind Wales witlin G diays
ik U Cllusing Date,

1hi Fscepl as o wonsented b by Uee Acramger e owniling Dsech ceosenl ool b be
wnrcasaaably withheld, delayed co condstioned), the Bonowar eoverants and agiee thal lrom e Bffective
Crare it weill nol aiscad, weat as dansfied o waivs 10 any benm oe coduditzon of the Sehcine Doguiments of e
Crffer Docwmnents, as applicabls, other thao any such amcndmens, teatment or waiver which ia nod a
Patesially Adversd Amcadmcnt, or (300t the Rabicon Acquisition is proceeding ss oy Difer, the
Ageeprancs Condition iF the 2Fect of such smendment, srestnent o aniver would b chat the Accepinace
Cordition would he gapable of being spitzfied ot oo level Desz hon the Minmom Acceptancs Level,

ARTICLE Vil
Eventa of Difals
SECTION 7.00,  Ewvears of Default. The following evears shall cach coastingie an “Event of
Doefault™ kerewder:
' thie Boresaer shall Gal o pay any poncipal ol any L wehenoand asihi same shall

bovone due and pavabiz wlhether ar the duc daws shereol or 2t a dafe fwned Sor pecparaacnt thoreof o
TR RVRESH

1 Ui Borosweer shall Gal 1o pase any oilesest an any Lioan o any Tec o0 any olhc
it Tothcs than an amowar sofzoed b inclawsc a) of this Seetiea 700} payable unde this Agrecmeit
or any other Credin Docueacat, whoa and a8 the same shall beeome dwe and pavable, aind such filor: shall
cotiuc unremedied for a peced of Sve Busincas Days;

[eh Ay eplesenEion oo warianly nade of deomoed mads by ar oo beball of Lhe
Companey or gy Subsidiary Iy wacdtiog I coocetion with this Agreement o aiy Credit Desument o aily
nrnendment or modificarion hereof or theseot or waiver hereunder ar theraurdier, of in ooy peport. ccrtitianes,
fimemcial statcizarit or other dogument furnished puarsuane to or in connestion with this Agreement. anv other




Crozelil Biocuincar o any amzrtmienl on nodifzanien ereol ar tierzol ae waiver besowadee o ancanisa,
sl prevec b B bizen et oo oeabenal wespect whon made e decoeed el

1ull e taripay shall Gul eedserve o perfomeany coveranLoeead oo aeeemend
comlned e Nechim 50200, 54005 Ceeih respect o e Crmmpany s gxisience ) or 208 orom Aricle W I;

s thes Cpanpany shall finl bobserce or periomm ony coveram Locomndiizom or agrreemenl
ciinlined in Les Agreernend [-.|I||-."r i P speci fiend i clanse e, [hl oo Gald ul s Sectian 015, and
such Farlure <tacl conbmne rameded R perasd o 30 doys e msbee thersa U Tmom e Adnciiistatve
Acgend G L Cangmeny Ceetneh ninboe el b givenal b regueess alany Landies):

11 the Coammmy ar ary Subsatinry shalf Eod oo make any paoemeni cwhethear of
principal g rleresh sl reentless ol amoont} i respect el aey Sdalenal Tndesednes, when aod as e
saatng shadl beeorme s and payable pseipeet v oans appliciiie grece peendy;

(54 iy event or corshition avears e sl inoany Maleril Irdeboednegs bacmmmge
e priene ae b sebeknded rclor by or that evables or peeeis Ceibooe e Bead dhe giving alnotice, the hpse
Bl b ar bisth) thie ol ar bslders of any Satbene] Indehledoess or ae brustae of agenl on s or Her
Bclaall o cawse ainy Matzeal delsiodness o boconie duc, or o regquise the peepasmenl, rsuichase.
pedentpiicn o defeasanes thoreol priov oo s sehedeled meavarive; provided tsal this clawse (g3 shall it
apply 1o G cwstomacy non-cefault mandotesy prepaymiant requizaimncas, lxcloding mandatory propaymsent
ovents associated with opssct sales, casunlor evenrs, debt or equity issuances, extraordinnry receipi: or
borrowdng ase limitations, (il) ooy propasrmicnt, repurchass, vedemiption or detzazance of ooy [ndebiednes:
incyrrel for P purposes of Aoemcing ooy Aciuizsibon iF the reiated Acquisifion s nor consumimafed, (i)
iy Inclehtedness that becomes dug v oo oresult of noeolyptary prepeyment, Teputchass, redemphion ar
dbeznnce thereo ! o amy relinaneieg tharenl, pesnidzd anee Hos Apresment or Giv ] The case ol any
Sevap Aresiment, benmmmalum gvenlb on guivaleml @venls porsizant o e leerns ol such Seap Aagndemnent
pas ez s s meand ol el By dhe ©oerpeny arany Subsidiey Ferenmder;

hi i intecimeary argcesaiing shill he commenosd o an invohantiey petition shall he
filesd seebine (01 hopaidinion, reccmmrenian o acher relizl m respece ol G Coampany oroany Sdateriel
Mubsidiery or el cletils, ur ol wsubstmtil gl ol i e, arder oy Federal | stale or Geraign bisiknapey,
pnsolvesey, reecrveeship oo siomlar T o oo Berea Mo o eloet or Cint the apgonnumcan ol g seceied,
Lrustoc. cusiodias, sogqatatrates, cansersabor of simibar affie il Jor e Contgany on any Mawcnal Subsidiary
or for a sabstancial part of i asscts. and, in any such case, sach peecceding or petition aball continae
wndiziasad for 0 davs o an crder o docree appooving o eedering anv of e feecoieg shall be onered,

il U Corngrany ae gy Material sobsidiaiy shall O) seludansy comomance any
prosceeding of fileamy petition secking Daquidasion, rearganization o echeroclizf ander any Foderal, statc or
forcign baokrepiey. Insalvenoy, reccivership or sionilor Do now or lercaftor jn effoet, 1) congzut to the
insticution of, ar tall to cootest in g timely and appropriate mannes, any progecding o patition desciibad in
clavize Tl of this Section 701, (il npply faror coascot o the appeinheent of @ receiver, trustes, cvsncdion,
s IEsSTrITDT, canseryabor oF sirnilar official for the Company arany Mararial Subsidinne or for o subsioarial
et ol ke el (1w e on answeer admidting The malerid allgranimms:s of o peibom Tiled aggaimst i oan amy
snch proceedime, (v] mirke a0 peremd sssogmreent tor he bersil ol credivors ar (vid aike anyg acbhom for e
roeposd of 2l fecbmar ary o The tmegning:

(i the: Carapiny or uny Materiv] Jubsidiony shall Beoome anable, admir in wricing i
inunalivy or fin menemliy o iy its thebis oz hey hecome chae;




1K1 Dl i :|||:l|-.'jul]b|r||.'r|l- Fure e |li:_-|lli.'|||.t|[r|'.1:‘rl|'."-_h' Hian dgrereals antdanl iRk
raf 250 HELG00 {edher than o the catent any such judgment is covered by inswrasee Tothes than wader a
self-imavrmese program) provided by o financeally sownd osucer o the cxbenr a claio thorzfor has bocn
inade in writing and lability tharefzr bas e bocn doenicd by the insuven) sball be rendzecd against the
Corpay, any subsidincy ar any combingsion thercof and the same sholl remaio uodischarged fora period
et 3t comseeutive divs Guring which gxecotion sholl noc be efbectively soved, arany ncton shinll be leanlly
fakem By oo jodmment creditor recabich ar levy vpan ary assets of the Compiny o ary Sekbidiney o entoree
any such judisment;

it ni ERISA Evenr shall have occumed rthat whet foken together with all aiber ERIS A
Eavemes that hawe oerurmed, conld ressonnbly beexpeered to result oo Moreanl Adverse Effect; or

ik o Changs in Conwol shall cecar,

SECTION 70z, Permedies Lpen @i Bvent of Defaull 10 an Evental Delaalt shall aceas {otha
than an evend with respeet 10 the Bowawer doseribed e Seciion T b o seetion 70000, and &1 any time
thoreafer doving the coitiwsne: of such Evenr of Dhefnuli, guljocr o Scetion 4.03, the Adimioatrative
Agent mny with the corsens of the Bequirsd Lenders, aed on o sequese of the Bequirsd Lenders shall. bey
nariee 1o the Company. take ooy or all of che following aotions, az the spone or differcns fimes:

fa) terrminate the Conualtmants. and lwercapen the Comaitimens shall fcrminate
imincdintely;

15| deciane Ui Loans thaiy vubstandiog 0t die: Sied pacalhe g whobs Gor il part,
which case aow prineipal ped se decloved e be duc and pavable osay theveaftor be declased oo e duee and
peealale, and thercupon the priceipal of tie Legns se declared to e due and pereable; togethor with nocrucd
inreres shereon and all fees and ofher oblipations of the Borrowst soemied hercunder and under any otier
Credit Digument, shall Recams dee ond pevable immesdineety, withou! presenmment, demand, protes: ar
pittier maties: of any kind, ol of which ore barebey swepived By the Borrower;

ich gxercise on behalt of Hselt and the Lenders all nghits acd pemedics available i
e the Lerders wnder the Crodit Documents 2nd apalicable Los,

[fan Evert of Default described in Secrion T80 (b o Section 7010} ocaurs with vesgect 10 1he Borroser,
the Commitnents shall avtoratically touminae and the principnl of the Loans then ourstanding. sogether
with aocresd imevest thereor niod nll focs end other oblignrion: of the Bomower aeerued hersunder and
pacler arey edber Credit Docorment, incloding ooy brenks tunding povmens or prepoyviment preminm, shall
utenmatically besome Gue ardd pavable, o ench cise, withaot preseniment, demenid, profest or ather notice
wl umwe kimel, il ol sehich are hesabay waived by the Rorrosees,

Meotwithstunding covrhingg in this Agreement te the coatrary, 107 0o oeciod conumencing on the Closing Dade
nred ending on the daks falling 120 dave after the Clasing Doese (he “Cleng-up Dace™ L notwithsendims any
piher proveisiem of uony Credsl Docamens; anee breach of covenanls, migsrepresentaion orother Detaoli Qother
thirman breaeh ol or Pl aei th respect o Sagtiom Bod or 6005 webach arises n by oseich respezt b he Tiergeed
arind s subsicdiomes wel ] ke deerme reeb o e brgach ol representation ar sasrrany, o breach o covenael
pran Beenl ol Delaell, as G sazas gy B e s cagaile of reoicdy and seasenahic shes ae baeiing
Lkt o reaeady iU Ok the cincanistanzes givoie cise bt s sl kisewoinely bocie procansd e on appioscd
by Broarposscr of tid Subridiares rothcs thao tee Target misd ics subsidiancs); and 020 0t has oot had, and ia oot
regadizably Lhely to have, 2 owaterizl advcrse offect oo ) the foaccial sondition, assciz, labilitics,
oparntions or business of the Borrower and irs Subsidiarics. tken oa & whole or i) the Boorower’s abilioe




by pechant awd comply weth ils monceny ehligatons wadee g Agecomenr aid cacl atler Cosdil
Erocwment. 17 the efovant ciscemaianos s continoing oo or 2 te Clean-up Gate, thare shall e a
breach of woprescntation o wananty, beeach of covenant o Eveint of Defaul, as the cise may be
emwithistanding the ahove,

SECT IO 703, Agpglication of Pavincnis, Modwolbsianduie anvthung herzin oo G ceaiar,
following i acowrrcivee and dusing the coatnuance of an BEveno of Default, and nonics slarcof o the
Acdministative Agenr by the Company or the Required Londers all peyoocnts recoived on accova of the
Cbligations shall, subject o Scetioiy 2,20, be applicd by the Adminisirative Agent g2 follows:

Y sl o payoseit of Tha paoeen of the Obligationg cosuioing fees, odennitica.
capoiscs and ciber anownes pavablz o the Administative Agont (ncluding fecs and disbarsancncs aned
ctbier chnrges of counszal e the Adminisrative Agent povable urder Section 203 and amoune: pussaant
Section 2120 pavabls to the Adminizfraive Aoeed in iz copacior as such’y;

il seeoid, o pavinon of that portion of the Obligations colstimting fees, sxponses.
indeonmitics and other avoants pavable w6 the Landers iincluding fecs and disbarsamencs ood oihor charges
of pounsgel to the Lenders povable parsnaet to Seeciog 203 ) acsing undze the Croedit Docuamenss, ratably
g them o propaciion to the respective avesants deseribed inthis clmase (i) poreable b fhetn;

jeh third. o pesynacnt of thar portion of the Dblipations conatinuting tnicszst & fhe
Loens, ramably ameng the Lenders in propevion to fae respoetive amounts described in this clauss {c]
payable ta heom,

1di fowerth, e peymeat of that perion of the Cblizatons cossipating unpaid princcpal
of the Loars,

L&) Ceithy vl pasaneot in fullofall sthee Chihizanans, o cach case rakly anng De
Acdminiztvaties Apcis and the Lendees based wpoin the seepoctive ageresars anoaits of afl such Oblgations
pwcing b thens i accardanee witl the espeenive aomowiets thareot thon due and payable: aimd

I [h ol uloz belnes, i1 any, aftee all Uhigataons bave loaniade feasibly pad ol
bt e Horrwet uras slherwias reguined by s,

AMTICLE % HI

Pl Aabirminsirelive Awenl

SECTHICNN ST, Al haritiin armd Awcii, Fasich Lemder hershy imrevanaably appaonis e
erlily s s Aadmomnstnalieg Aaenl i the hecher ol Ges Agreesnent amd 108 successorsand asagns 1o
serwe as s adoomistiative cgenn aeedor the Croda Decansests aod each Lender aethpnzees e
Aedministeative Agond wo tdke saeh actions as ageal oo s ehal? and to crereize such powers ender this
Agrcciens and the other Credit Documen:s & are delegabed o the Adimisiserative Agset undsr zuch
precnacnts and to exerciss such possers @3 are peasonably incideotal therero, Withour limiting the
foregoing, ench Leodzr hessby avthorizes the Adminisvative Agent to exemete nipd deliver, and oo periorm
it prlimions vnder, ench of fhe Credit Docurmsnts ba owhich the Adiminizcocive Aqgent 35 o parte, ond
pxercise ] mghes, powems amd remedies e the Admmisimative Seem maey have onder soch el
[ecmienls,




la) A b oany nEbes ool capresaly providiad Tea beecio and i e gtha Credil
Crocwment Qocledime enfooccmient o eallcetion, the Admimatanye Aol shall ned be equised L
cxercias any diseoction ar g aivy action, bt shall be requiced 10 act or o refeain froan aciing (and shall be
fully protocied i se acting or refraining from aciizg) upon the wrichcn instoaetizogs of the Requised Lendess
lor such acher numiber or percentass of the Lenders ns shall be necessary, pusunit fo the sernis io the Credit
Crrcwments ], o, tmless oo unsil revobied mowrising, soch insimchions sholl ke binding upen each Lender;
preacidzd rhat the Admmistrabive Amenr shidl et e regered 1o toke oy action e (i che Addminisorarive
Mwentoin peend Heith believes exposes 0 1 Hifoling unless the Sdminizinbice Apent receives an
inclerna fasmbion ard is excobmed moe manner salstciry ook oo e Demders with respest G soch et
pr L e cankrary o Lhis Agreanent orany sther Crsdd Dvccment o spacicable s, reiocdimg sy actson
thiatl naay i wiolaioen of the aubmmatie atay wiedes any reguiccinent of law selating b banknepies.
psolvesey o seorea nizaiien o selicl el delion s o il may efTect a focfeifue, modileaien ar eminaiio
of progeetyy of a Detaaltiog Leader In violation of any requircnicot of Taar relaring b banknepiey, insabvoncy
or reorgaization or relicf of doiors; provided, furilice, that the Administsative Aoent may scck clanification
or dirzetizn from the Bequiced Lepders prior o the exercise of any such instnced action ond oy cefrain
from aoting uniil such clacifiearion or direction hos been provided, Except @z sxpressly sof torth in the
Crehit Dipcoments, tae Aalminisrmrive: Sgeent shall nor hases ww diete rocdiscieee, ol shall nof ke Hinkaba tor
the Belore feoafiselose, any mlssmanan rebcimge o the herroeeer, anye Sebsabiney ar any A e of the
Fiormorarer a1 commmmicized o or ailzmed by e Person seramg as Adrmnisinnree ASpgem o any ol s
Adthimtes oo any cigreetty, Bostbnng o o Agreameot shisl] reguone B Scdenimsdnieye Agenl loespenid ar
pesbosbs vewen Tuods o atbaerwtse e any Deaeesal Dabi sty an e peefocmance ofany ol s sbates heecwader
G o e cacecise of ainy of s gighls o aowcigal O shkall lave reagenabiy eicands fon belicviing that
Pepasiment of suel foisds or adcguaare indemnine agadist swell nakoor lialiliie s parreasonably assered et

[ B grerbimmenie s Pwctioses wncd caties hersandae and ooder the atler e
Chscwments, the Adminisbative Apent w acting selely n belall of the Lesdors dexcepl e lured
crreuinstanees capiesaly prosided T lezreon redatiog e the maintazsanee of the Regiaier), and s dutics aie
cntively pcchanical ang administrative in nouse. The motivations of the Adminiswative Apcnn oie
commareinl in oatuse and not o nvest in the general performance or operaiions of the Bowower, Without
Lirwiring the penerality of the foregoing;

] the Adiminizcracive Agout does nocazsuime and slall pes be deemecd rechave
pEsured any obligation or duty o aey tber relationship as the aoent, Hduciang or truacze of or for
oy Lender otber than os expressly st fomk hevein and in the other Credii Documsnts, regoidies:
ot whether o Detault or on Bvent of Detmlt s ccaermed arad 35 conrinoing (emd i i@ onclerzrooed
and erees] 1o the wse of the herr “ipent™ (or any stmialar seomd hersin arin amy ether Cnedsl
[ecmment wilh meleremee o the: Achrmanpimerve Agrent s ok andemlecd 1o conmie ey donctary culy
v aither irnphie] [or expres ) chlizniens arisms nmder agensy diainine sl oy apabicible L, anad
it suche beim 18 wsal as a matbes of markel custoen aod ooantemled by ereats o nellect anly i
adinsigtrative selationabip between cantracting partica ) additionally, cach Lendor aprees tha il
willl i asace ey claing agaiass the Adiminiscrative Agont based oo an alleged bicach of fidwsiany
dwse by the Adosinisfraiive Accrt in codrection with this Acrecment aedior the ransastion:
coitcmplated heschy, and

1:i) vathing o iis Agrecment oo any othor Cradit Docoinent slall seguae the
Adlministrative Agent 1o gecoint fo ey Léender fer any sum o the profit shancat of any sun
peived by the Adeipistrative Agcor for it own seconn

jEh Flec Acdainiananve Ageat may peclaen any T i dutics and sracise 15 nghis and
prrvecss becewndar or undicr ay atler Caodit Dacunsent by or theongh any oiwe or more sul=agents appseinted

Ti




fig U Aadevionaiiative sgent. | e Adimansiative Aaenl and any swel sob-agent imay porionm aiy o e
pespective dubics aisd cacrcise their repeeiae righis and poweais thoowedn theie vepecioas Relatcd Fartics.
The cxculpatecy provvizions of thiz Amicle shall apply toany suel sab-agent and o the Related Pacies of
the Adminiswative Agent and any such sub-ngent, and shall ppply 1o their cespeciive activitics pussaant
this Agrezmcar, . The Adminisirative Apens shall por be respensitle for the neplipencs or miscoaduct of
iy sib-apent sxcept ko the extent thot a coum of comperent junisdichen determimes in o tmal s
mamuppeiahle jubmeant thin the Admimisieatve Aaenat acked with peoss nealizence or willtul misconduc
in e selectzon of such <ub-igzenl

i) The Asranger shall hove noobligotions or duhies whatsosver in such capssity under
Fhis Aggreement or amy etber Credit Document amd sholl secur ao Jinbilite Rersemdes or fhereuader in such
sipmeity, bt all such persims =hodl Bave the henefie of the indemmities providel] fr Rerennider

(e} [ caze of the perdency of amy proceeding with respect 1o the Barmower under any
Feleral, state or foreign bankroptey, inselvenay, recervership arsmular Tvar nows or Aeventier i etbeer, e
Adimimistrotees Agent Cirmespective af whether the principn? ot any Lopn ar any reimbarserment oblimison
shinl! thiesy b idiee arat miseahbe ab kerese expressed or by e hrsbiom arathersase ol immeapeciive ol whelher
the Aufmimisinelive Aggenl shiel | o maele any demamd o the § mmpangg § skl e erniled amd emqoreeresd
(bl menl vhlegated ) by inbarventuon insach procesd g or oleTeose:

it e e mal prvvee o e hiem fee the b cmonme ot e prineal zmel inleres)
st ] snpaicl i respect ol the Loares il alb anher Ohligations thist are vsang il anpaicd ans)
ber Tile wach nthes docoments e ey b necessaey o adyisable inoeeber o bave e choms ol te
Letrbers o dbe Adirnmsinisee Sgenl Onchsbing any Clam ander Secbang 2120 200 208 207
annd WAy allowoal weseeh pudssal proceeding: and

HK b ol Lt ol peceree any nmiornes o plher prosiecly pazable or debeerakle
panan s i clrmes and b cbsimbide e sone;

an oy aestiehia, receiver, asopmed, Irasiae, oo, segquessmior o ather somelar alBeial inomy sich
proceeilimg 15 heraby autiemsed Bneach emder eomoke sech pasmient= e Ve Arbmimisizstive seenl anil,
i e wvent thal the Aadremstirative Agent <hadl consent ki tie making ol such ety dizsestle by L
Locisdicrs, te pey e Admusisaive Agonl awy amount due toodl, it capacaty 2s e Adonnistiative
Agcnd, vnder the Ceosdit Doecwmenta {icluding weder Soction 902 Melbong oeatarmed Leicin shall be
gosmmed 1o suethorizs the Adiinistrative Aoeot to authoitze or consein 2 or-acespl ar adapt iy behalf of
auy Leader oy plan of reorgopization, arangemcnt. adjustmcat oF eoamnpositon affeciing the Obligation:
or b rights of any Lemder or 1o awthorize the Admministrotive Agent fo voig infespect of the claim of any
Larder in noy such procesding,

I3 The previzions of this Articls arc salely for the Boenctin of the Adminiacracive Ao
md the Lenders, and. exeeptaolely vothe extent of the Conmpany s righis o consant purswant oo ard aubjos
bz the conditions set forth in this Articls, nope of the Comgpany or aay Subsidizry, or any of their respestive
Adfilinres, shnil kasae novw ches 0 8 third pomy bepeficiary under ooy such provisions

SECTION 8.0, Adminiscrazive Amens Beliaoce, Limiaton of Liabilice, Bico Meither the
Administrative Apent nor oo of itz Belated Partics shall be (il lable for noy aciion taken or omied 1o be
aken by such porty, the Administeative Agentor any of irs Belnced Parties arder or in connection with this
Agrrzemems or the ether Credit Docomenes (A0 with the gomsenr of o g the reguess of the Required Landers
[or sach odher numnber or peecemdiiae af e Dengers ag shall e necessary, or a4 the Adminiamoive Agenl
shitll Beliewe anoanrel Ginh Lo ke necesary, ureler the circummebimees as prosicded inthe Crecde Pircements |

™




pr LB e afmenee of tis o gioss negligenec o wa Dol miscorlact aeel dlscncs W e proswaied wntess
oilficrwase determined by a cowt ol sompeien junisdicton by a Al and nor-apgpcalabic judgment o i)
reapaasisie incany mamsen o any of the Leaders foraiy cecilals, stapcimcnts, soproscnfaiions or warrantics
inade: by the Borrowcr or any offiec: thereof contained in this Agrzement ar any other Credif Doeament or
in any cartificate, repor, staboment o7 otber documenrs retemed to or provided for in, o receivad by the
Adtministrotive Apeet under or in connechon with, this Apreement orany ather Credit Dociment or for the
walue, vilidi, ettactiveness, genvineness, entorcenbility or sotticiency of this Apresment ar oy other
Cirechil Daocnrmient Cinchsdinge, for the adioncimee ol deubl, moconneciiem wilh he Acmemasiralive Aogent’«
redianes pmamy Plectrorme Sl ransemcled 0w lelecopy, enaled il or any ather elecimome mesms
Uit mepra e s e rnage ol an selual eaecuted sigratane gage b ar foe sy Goluse ol e Harmoawer o paiiom
s ubligations hzrgudes o terearstern,

[H he Aclzrimn s v Ao shll b deemel ol G kave knevaelentie alany 011 nnbe
pl iy asl U evenils o Ciremmsbonces el Gkl er deseribad i Secion 502 anles snd cnul smican mnlie
et statmg it i s a0 Snotice arder Section S02° 0 nespect ol s Agreement and wleatilyng e
apccilic clause under Soclsen 202 15 aoveil b e Adnvimatrative Aol by e Coampsany, ae (a0 aolics of
ary Dcland oo Bvcan of Dhefault widess and antil sericio notics theroal Gating that it e a “ieatice of Default”
or & Cuetiée of an Bvent of Detoalt™) s given o the Adminiacrative Agont by the Cempaty or a Leoder.
Further, the Adminizcmnive Apent sholl vt e respoasilis for or have aey Suny o nsecriain of inguire o
[ A smy sEabgmcnr, warmnty o representation made in or in conpzerion with any Credit Dociment, (8 the
vontents of noy cerfibcofe, repart or ether focmmant delivered rthereunder ar moconrection teresdth, (1]
The perfarmarae or ohsereanee of 2oy of e coverarts, greements or ookae e or comifivions e forh
iy Credil Phcament or che acearmemes alamy Delznll or Uvent ol P, (1) the sailiciency, valicity,
Erll'llrl.'t:l.::llllg,-, elleliveness o ML e -.||":.1||_-,- Credil Iocwzest e arry plbier dereernent, irslearmaid ar
fecreenl, ar (R U sals Gt ol wny comiitian sal festh e Ariche 16 o elsewhizne inany Ciedil
Exzcwmenl, atlecr tha o can@in neceipn ad dengs caduch ti their Faes puipsest b ksl ibces) cxprcssly
Pequised pe be delivered 1o e Adoinisuative Agcit o satsafEetion of amy conditieo dhat cxprcaaly refices
fr the matiers doscripod  thessin boing acceptable or satisfacrory to the Admicistative Agens
Teatwithstanding anvthing herzin fo the conteary, the Administrative Agent shall nor be Jiable tor, or be
respensizle for any Specified Lisbiliries, cosfs or cxpenses sutfzred by fae Borrowver, any Subsidisry o any
Fanader oz o resulf of, any deferminagtion of the total Chsstending Araouns, uny of the companernt ameanis
fherzet or gny partian thareot atoribucnble fe ench Lender

14]] Witheus litniting the foremoeing, the Adiminiztracive Agent (it may treat the pavee
ot gy promissery nite ns its badder wril such promissery node his been nssigned imoocopmlonce with
Sectiom B0 (T mee raly om the Bensier o che axeenl set foch in Segtion 90400, i) may comsell with
el cmpmsel (rncloding coureesl G ithe Plorreseess, irddependent prehtic peosaniones aml olhes eseris
saleched by di, aral shadl mol be Bahle e any aciian aken or ozt ke ken oo Gorh by oo
avcordhoes with G aulvice ol sech ool accouantacls or eapeds, el ke se owamoty ar
icpreacnbation to gy Lomdor and shall mon be respensinie weany Leadar fon any stedcmznls, warsaitlics
pepncaentations osgde by on on behall of the Bosrewor in congetion with dhis Agecoment o ay ather Cicdid
Drcwmznt, 1o I dotermiizing complianes witl aoy condition lereusder v the anking of 4 Loas tlat by s
perins st be fulfilled cooche sefisfaeion of & Lender. oy presame thac such condition = satisfactoy @
such Londer uoless the Administative Agear shall kave reveivad potice &2 the contrary from such Lender
sutticiearly in advance of the making of such Lonn and (i) shall Be eatizied to relv oo, nnd shall incar no
liublity vunifer o in respect of this Aprsement o ary other Credid Docoment By aciing opan, any noioz,
cowrsenl, cerilivite or other metmmeni on wen bneg wchich werbege mhgy be oo Tass oy elec iromie mesospge,
trlemmel e imtranel web-iie peosone or alther desdnboicem§or aey <boement made ol ondly ar by delephome
ariid behicved byt ke wane ard sigroed o sont orothersise sathentcatad by the proper pariy o part i




bt on it soagh Pargon oo Gact mecis e reguincients sel fondh o tee Ceedin Dogaiment T baog e
itk therenl,

MECTTI0MN B0, Posting ol Commonieabiore. The Biommoweer serees Uil e Adoomasiratnee
Aot by, bl shall ool be abloseied e ke ang Carmmanicatnrs avashable v the Londess by st
e Crmmmanications o ivaLivks TR, DebiDomain, SyodTrak, Clearlar o any atber subsianialle siozila
clectronie plafform choser By the Adincnistrative Agont 10 be s closone thnsaiission. syam (e
“Appreved Elsetionic Platfem®

[} Althiwgh Ui Appreved Eleetiome Pladlommand i proomasy seels paeal g secansd
witl g.‘.“l'n..'la.||_'.--i':|:rj|iil.".1|:l|l.': :l."-.‘:l.l.li'.}' |JII'J-."'..'I'JI.I.E'I\_'.'\- and |!-.'|Eil."il.‘:‘. i|||j:':.‘:|'||-.'“||=.|‘:d o eedified |:|_-,- the Adiministative
A froon tivee e fme {includiog, as of the Effcetive Doz, a vser 10V passwerd authorization systeimpand
the Appreved Elecronic Placform = seeurcd throagh @ per-denl sutborization methad wherebsy eaol user
may geeess the Approved Elzcrronic Platfonan oaly on o degl-lre-deni basis, eeck of the Leaders ood the
Borrower pckaowledaes amd airees thed the dhstribotion of material throough an electoni: medivm iz nod
rereswmily o wecure, B the Adminizmirive .-"|_|_;¢:r:; s mal r;*.-gpl,'.n;"bl: fuir ,_:-'|'1:|rr_|'.'i:l15-: or wEHmi fe
representalives orarmancls of amy Demler thal cre ihifad we ks Apaneved lleciranic Platzzm, amd that there
mity be comlidemiabiby and ocher naksimsneiabsl with such dhsimbubon. Pach ol the Lendens aml e
Biorwer berehy apprvess distribtwn of the Commameations teougl tee Approved Blecime Flabon
arud vinelezsiand and asones e sk ol secl disobuton,

thi NRIE AR LB HREMIC Pl ATECTERM AN THE
COMAML RO TIONS AR PROYHIED A% IS AN AN AVAILABLET THE APPLICARLE
PATIES (AR IEFTNED BELUSS IS MOV WA AN T THE ACCTHEACY A COMPLE T ENESS CF
THE COMMUMNICATICONSE, OR, THE aREQUACY OF THE AIMFPROVELD ELEC TRONIC PLATFOM
AND EXPRERSLY DISCLAI LIABILITY FOR ERRORS DR OMISSIONS IN THE APFROYED
ELECTROMIC FLATFORR AND THE COMBIINICATIONS, WO WARRARTY OF ANY KIND,
EXFRESS, IMFLIED OF STATUTORY, INCLUDING ARY WARRANTY OF MERCHANTARILITY,
FITWESS FOE A PARTHCULAR PURPCAE, NON-THFRIKGEMENT OF THIRD PARTY RIGHTS OR
FECTDHON FROM WIRLSES DR OTHCR CONE QEFECTS, 1S MADE BY THE APPLICARLDE
PARTIES IR CONNECTTIOMN STTTETEI COMR UM TCA TIORS OV THE APPEONYTD ELICTROMNIC
PLATEOMB. I MY EVERT SUALLFHE ADBINISTRATIY D ACGERT, TR AR AN (33 A NY
OF THENE BESPECT Y E RELATER AR TTES UL LECTIVELY, Al T LICARLE FAIRTETESTHAN L
ARNY LIAEILEEY 10 THE HMIROP& R, ANY LENDER G AMNY (O TH PR PRERSON OR ERTITY
FOR DAMAGES OF ARY KIND. IMCLUD NG DIRECT OR INIIRECT, SFECLAL, INCIDERTAL 0L
CONMSEQUENTIAL DAMAGES, LORSES OF EXFPENSES IWHETHER [ TORT, COMTRACT DR
CTHERWISE) ARISENG OUT OF THE BORROWER'™S OR THE ADMINIETRATIVE AGERT'S
TEANSMISSICN. OF OOMMITNICATIONS THROUDH THE INTERNET OF THE APFROWVED
ELECTRONIC PLATEORM.

ey Ench Lender apices chat oteee 0001 las peovided o che acxt scateies b spedifving
that Commmenicaiions have Been posted o the Approved Elecironic Platfonn shnll constinze offeerive
delivery of the Comimunication: o such Lender for purpeses of the Credit Documenrs, Ench Lender norecs
(i1 o meify the Aalminissrive Agrent in aribing (achich could bem the form of elecrenis commumication)
froma Home rietime of such Lendsr™s eminl ademess teowhich the Porsgeingg nodice moy ke sent by siecromic
rsmemmission and Gl rhal Phe foregoinge nodise moy he seai o sech smni ocddress

)] Ench ot the Lenders and the Borrowsr sgrees thint the Administrative Agens moy,
b Cevept os mwy be required By applicnhles lewd shall nob be oblippted W, stove the Componications on

Th




the Approved Ebectrense Mlatfonn i aceordane: with the Adotimatranye Agent's geoorally applialile
dencurrenl reberibon procecures sl el

[eh Peasthinme heran shiel] prepudice the nght ol e Sdrorasiratiee Agenaor any Lemder
Lt e s nebeeor sthercosrmurmcainm pursuand b e Cradic Pocamest o ey athar snsrmeer spec Ned
P sacheCredil Docarient,

SECTTICAM S e Actrrm sastinve Aseenl Incviduadly,. With resprect o abs Corminiraent ard
Lasuns, the Parsen sereing s U Sabminsimelve Soagent shall bave o negy exercisae Beesarse nphis amd
prrwers lctcairden wnd s sulpect W the same ahliganang and Dalilbes & arad e the capal sel foith ke
for any eiler Leadar, The teeoes “Londers,” SRogaired Eeodors™ and any stmlas icoms shall, unless te
poittot cleasly otherwize indicates, inelvde the Adominlsmrasive Agent i its uudividual eapacity a2 a Lender
or #2 one of the Fequirsd Lendees, ns applicable. The Porson sorving as the adminisirative Agent and itz
Adtilinees may aeeenr deposits Hrom, lend money 12, own socuritics of, pct as the fionneial advisor or in sy
ciber ndvisory capactty for andd gecemdly engage inoony Rind of beniine st or gsher business wich, e
Rorraeaer, eny Sobeidiory or oy AfHlinde of ary of the: farepaing os if soch Person was not actnge ng i
Aalmimrstndees Agentarad watbaat umy chizby soaecaant thersfionr o the Lenders

SECTION 803, Suesessar Adminiscrarive Ageot. The Adminismative Agenr may resign
iy b by givinge 300 dloys” prior wtten notice therol to the Lenders and the Compnny, whéther ar ngt o
siceessar Acddminizinfive Seenn b heen appeiniad,  Loon any soch resiznalbioe, (0 the Adminisiraive
Acrerd i capind ane ol s AL ey s s successor Aahnisizative Awent sncd {1 5 the Addminisiraiive
Aowend b vusl appodnid ol ol s AT ades as o soccessor Acdomnsdnilive Sgent prersmant e clivise )
abri, U Wegumed Lendiers shall have B rgght e appeant & suecessor Sdosirstmies Sgent. 15 o
sucocsar Admineatraiiee Againl shall have booe sooappoeinbed by the Boguoed Leaders, and shall have
pecepled suel appoivtment, within 30 davs o such carlics day as shall be apreed by the Bequined Londers
pod 2 loing os an Event of Defaadt has not occured and ia continuing, the Comparyy afner the setifeg
Addministeaties Apont’s giving of noics of resizontion, then she refiveg Administrative Agznt may. on
bchalt af rhe Lenders. appoin o succezsor Adminiztrotive Agent, which shall be 2 bonk with an office in
Pesar York, Peew Yook ar an ARAliate of ooy such ben® I sither case {other thim i the Administrative
Aorenapmvins o ol s ST s a3y g siecsesser Acdmani=oneiee A persaien o chiose 0 above], sich
appernlrrnl shadl ke sohjecr e the proee o wenien appresal al” e Cempary fwchich approssel mine nst qe
wnreassnthly willibeeld wud shisl) el be regueinsd while an BEvent of DGl uesler paragraplis G, Thio Ch)
prid G of Sechon 700 b oecarred and s ocontmummz ). Upen e sveedance of any appointinenl s
Aclinnnesirative Agent by a swecesaor Admimslaioos Agenl, auch sueccsan Adimmisiatve sgent shatl
succsed o, and bocome wested with, all the righis. powecrs, pelvileges and dutes of sle seticing
Admindsmative Ascnt. Upon the seecornne: of appoinunent ne Administative Apcnt by o suceassor
Administrative Agent, the retinng Administrative Ageot sholl be dischnrged from i dutics and obligation:
undes this Agreement fnd the other Credit Docomiesrs,  Prior oo any etining Admdniserntive Agent’s
resimniion Dereuader as Adminisiratye Aaent, che retirines Msdminizoarive Scent shall ke such acrion oz
iy he renspmickly mecsssiry booassiam o Die siccessor Aadmamsimatve Apend s nishils as Adminisimative
Agremd urnder dhe Credit Dacomem s,

i} Bootwithstoncing pocymaph (a1 of this Section. in the event oo sucopssor
Adlministrutive Apens shall hives been se appointed gl shofl hove sceeprad sich nppeintment within Ji
1y wlier e retiming Aadmirmsimaice Speme mves oobce ol s mmenl eoresim, The relrnmg Admimsisib ve
A iy sive nocioe al the gl Teobeenass o itg resgemcien o ke Lemders anil the Carpans, whereopan,
e L diane ol eMectiveness ol such respgmsion stoled nosach nobee, G0 the rebmng Sdomirisintee Ageni
abidl! bz diseharged fant i dutics and obligations hecowader wad uieder G aulier Coedail Dhacaneaits and {i)
the Boguined Lenders shall sueecsd 10 and boceme vesed with all the vighés, powes, privibcecs and durics

I




pl e relanng Adhinnisteatne e, poavidod Ul (A all pay mients regquired b made heroanden on wader
ary ather Credil Docomeat 0 the Adinonistsative sgent fon e acetant af any Pason other than - the
Admiinistrative Agent shall be made discedy 1o auel Porsea acd 1B) all notices and athan comimunication
pequired or cearzmplaeed 2 be abven or mads o the Adminiacracive Aecns shall diseety be given o made
fz cach Lender. Following che eftfectiveness of the Adminisimiiye Agent’s resignation from itz copneity a2
such, e provisions of this Aricle and Section W03, as well us ooy exeulparery, remmburssment aesl
indermmificntion peasvisions set farth inoomse acker Credhr Document, shall conritn in effect for thee heneft
il sikh relinns Addmmini<imdive Aggenl, s soh-igenlsoaret their respective Belied Padiss morespac of any
aceients bnboen o sanilied Oy be Leken by any o thern while e retiring Admirisioative. et was aeling
Mebinimasinelave Agrenl

SECTTIONN W0, Ackonwlslerments b | enders, Dach Lemder repressrs amed sormimb: Gae 1)
thes Creclil Piscnmnienis sel lorlh the temns ol o commmencial lencimg Then iy, (i o pariiapaiing as e ember,
P emgaged i makoeg, e or baldine commmercial are e oopresndiog edber Gueiites se Dt
Brumit s rray b appiicahle o saeh Lender, o gl case o the ondinary conme of b asd nau Tar the
pusperss el ivesteg ot e powcial porfonmaacs g opaaticns of e Borowan ae foe Lhe popose of
pruschasing, acquiniag o holding amy other wype ol Toaneial instrwwent such adg @ scewnicy 1and cach Leade
poitos not 1o agsert ooclain o contavenion of the Feregoing, such a: & claim vnder the fodoral or sas
seourities lows ) (il it has, ndepeadzotly and withows reliznes wmon the Admintsranive Agent, the Amvanzer
or any afher Lender, av any of she Reloced Poties of now of the foregring, and based on such decumienrs
ntd arbrmntion st A fezmed appropsince, mmace s osn credic anabesis ond decision o erter inta this
Agrraermens o= Lender, ared o omadee, acouire or Bold L anms hereander ond Giv) e 2 sophastice tes] wAth
respeel by e snes boomake, acguiseamlar kald comererciad frame ared o peoele siher Geafilies sen Gomh
berean, s ey b sspodicable wosoch Leader, ard eribieran, o Uie Person exencsing discreton ik i
tecranmy Wy ke, woguie sk hobd such coimmenmal lesns e e provade such ather: Tsalities, 15
crpeneizad inmaking, seguicing o bolduig swel ceanescial boans o prosading suach othe Gelites, Facl
Leider alao ackneasledges that i will, indegeadzinhy and wethou reliance upon the Adosiniatative Soecns,
the Arrauger o ooy other Lepder, ér aov of the Belaed Parties ofany of the forcpoing., and based on such
dacuments nod infonmation (which may contain material, non-pubtiic infomiation wathin the menning of the
Lomiezd Srores seevrifies Lewes conceming rhe Bomower and ins Affiliores) oz v shall fom e o fime deem
nppreprie, emrinae o maks iy oam decisens notaking or nod mking schion uader gr bazes] npom this
Agrreermens, any alher Crefn Document or iy nelapsd asmeement ar aey gocinmemt Demisheid heregnder or
theraimeler

[} Cach Lerder, by delivering b2 sizmarums poge ro thiz Apmeemant on rhe Bffective
Date, ar deliverinis itz sigrabre page oan Assimmendt smsd Assumphon or any ofer Crehit Pocymsn)
pirseinl foowhinch Al shall become o Lemiser heremmdes, Shall e deernest oo fave achomeslediged recerpl ol
it cormented ool approved, eech Cradin Daocoment amd esch ather sacamen L regueirest G he deliversd
Lt ur b=z separonvand by o sabisfactoes o, G Sabininsinelseg Agenlor the Lerbers o U b Tesiive Dale or
the elfectve date alany such Assigoment sl Agsaipen orany el Credil Devuosenl pursuant e which
il sbiadl bsave beeome a Londer heoader,

(b1 Fach Lerder henetoe agzrees el 0a) o the Adrvirisiradive Agend aanles swch
Lrsber Uil Ui Acdzmiensdrtee Agend i deberimmed inos sele disaretion that any furds ieeeived by swch
Levdir Trom thie Admimstiative Agent o any ol s Affilas Swhedler ag o payment, prepayinent o
pepasincnn of prinegsl, mieesst fee o ethevwizs individoally and collestvely, g “Tayimen™) woie
areangovs]y transmiteed to zach Lender Palethes or not known t 2ueh Lendecy, and deveanda the setwmn of
such Faymient (or a portion thereaft, such Lender sholl prompely, bt inono event tnter than one Busings:
Ly shevesther {or such later docg ns the Administrative Agear, may, o ing sole discretion, spezity in ariring),
recitr b thie Admarisieative Aqenr the moont of aey such Payment (or portion thissset os rocowhich suchoa

TH




cheriad was rnade i sane da}' [Lrts. ll.lE:th.'l sl inteecss o il i Y e catent warved wlil:.ug_
lry the Adntinisuatve Agontl ia respoct ol cach day Trean aod declading tee darz secl Tavoeiit (o paciion
thoreof) was reccived by aucls Lender 1o the dafe sach amound is sepaid to the Adiminiscratine sgond at the
greacer of the MYEFRE Bate and & vare dezcomined by the Adminizvanve aocnt in pecovdanes with banking
indusiry miles oo nferbank compensation from time o five in etffzer, and vy oee the exeent peemitted by
npplicails tnw, such Lender shall ot assert, and herebee seaives, as to the Adiunistrative Agent, ooy elaim,
covmiercliim, defense or right of et or recoupment with respaer o eny emnmd claim ar councere liim
by the Aufmemisimative Agenl for e retome ol amy Peymnents receivedl, ine habingg, withons Simitcos, any
tlerse ko] om “wbischarge G ovaloe™ or oy smifar decirine, A onoboe ol the Soadmemistrabve Agenl o
ary Boerater urcler thas Becton BOBg] shadl ke camelisve, ahsenl mamitest ermor.

il [aeh Lamaler herabey Bmher aprees that i i reeeives o Payment rean e
Mclmimsindive Asenbor ang ol vis AlEhaies (a0 thad = a0 @i Terenl amiomi thae, oran o Terend
1k Do Ll speesliet o notive ol payrenl seel by the Acdosisiianive St fur eyl il
Al hares) woth respect b swch Payment de “Pasviment Sebiee™ e Op ) Ul weas ool precedid ar
accornpainicd by oa Pavencat Motes, it 2hall be o isbee, incael such case, Ual aie eroer bas boci
e witly eeapect W such Payment. Each Leoder agrees that, incael such ease, o if i atleeraise
beoomcs aware g Pavmear (o0 portion thereof) mey bave boon sent noewcor, aveb Leoder shatll
promptly nosity the Admicistrative Agent of suelc occnmence aed, vupon demand fooo the
Administvative Agent. o shall proeapely, bur in e event Liner than one Business Dy dhereatier (or
such Laber cide s the Admincsirniove Agent, iy, iy 2ol diseretion, specity inoamhng), Temm
tey the Achminizrmrive Soremerhe prmeqnb ot any such Fovmenn (o partion chereaf} s wowdeeh sich
i elemmarnl was rmacle i sama dise i, srerkar et honlarest Hhiessem Jesaepl e the ssdenl el
pwritinng by Lhe Aclesinsirtive Agentd monespect ol gach day Do el mcloding e dae sach
Paprmi] o porbion Uiemael s poceiosd by sach Lesnder Wothe date soch gt orepast o e
Adminigirative Apcnt al e gieaiee af dhe NYFRE Rae awd & orabe dolemuned by lhe
aclminigivative Ageot i accordance with banking sisdastry males o civlerbank comparsatioen fom
Litwe to Lo oo affiect.

(FTh) Mo Borwewer beechy agrocs that {2 o the cvent an conomseous. Faymanl
Pon poteen thercnl s it sceowared Trono any Lendar tar kas peccneed swel Fayasenl (o0 poctiuen
thoreofl for any reason, the Adwminisnazve Acent skall Be subregared o all the dighes of such
Lovder wizh reapoet tosuch amount and (v an crroncous Pavinen: slall not pax. propay. repasy.
diacharge of othetedss satisfy any Obligotions owed by the Bormossr,

Liidl Each party’s obligations undcs this Scotion 5000} shall survive the
reaignation or replacerncet of the Administzative Agent ar any franafcr of vights or obligaions by,
of the replacoment of, & Lender, the texmiination of the Commmihrents or the repavmcar, sntisfaciion
of dizcharge of all Obligations undar any Credit Docurmnt

ey The Lenders acknowledpe that ther: may he a coistant flow of indornation
(including infarmntion which may be subjest o confidentiality obligorions in favor of the Bomowaer)
betwcen the Borrower and the Afhlistes. on the ong boand, and JPMorgan Chase Bank. WA, and it
Adtilinees, om rhe piher bond. Witk limaring the forezoing, the Bormoessr or irs Afliste: may provide
intarmaition, inciudingeg uphines o previmesly provided informastien o PR orgzin Chise Bank, A aniddor
1 AMbiles achimg b Tereni capocibes, mchxhing s Lemier, el hank, Arranger ar padeniin] secomie.
inwvestor, mideqemdent ol such anbiies” e gy Ademimsmove Apent hezeumder. The Lemders ackmowledae
Uit waitbezr JPR I gan Clase Bk, ™A mon s A0 ates shall be arabor s ahipgaosa o prosebe oy of
Lhe Feregeeng iifonmnatain o ey, Note ithataesdnng aieling el coteany et fol lerco ae i any ez
Crzdit Dvscwnient, execpt Sor notice, repierts and othor decwments caprossly soguaed to e funmshed oo B

™




Ledizrs by the admiislsabyve Apend ran, the Adwnmsizsines Agent shall ool have any daty o
pcspinsiiliny 10 provede, and ahall nob be lalle for e Gadluee 0 preyide. any Lende widh any giodin o
other ipfermarian concamiag the Loqis. i Donders, e business, prosposis, operationg, propoy, ancial
i elzer covition of reditworthiness of the Boroowsr or oy of e Affiliates tt is commanicaied 1o,
obinined by, or in the possession of, the Administative Agear or amy of s Affilinees noany capacity,
incloding any intonmation obtzined by the Adnrnistabiee Awent in the coimse of cammemicoiions maong
Fher Aadminizeorive Agent arad the Borrewer, any Attlate thersof or any ocher Persan, Mabwithsomiding the
tregingg, any sich imbrrnatiom may (hal slal ot be rageired o] ke shared By the Admanisimiive Agzend
with rme or miome Lesnders, ar any Toarrmal o isdlormmal commrmllee or d ko weoop ol soch Lemders, inclocling
al e chrection vl (he Hornver.

SECTTION |07, Cararn LRIEEA Bdelers,  Dach D encder (=) represents arsd sy, gy oof e
il sich Persom beciarmes i | emcler pory Bereto by amd v} coeemani s, Froon Thedale such Person beciorms o
Eansber parsy herein by bhe dite sach Pemsen ceases Being o Lender pariy beretn, G the benelin ol e
Achinmslmbive Aot arnd vach Arvanger and e respecioee AT e, an s, Toe Dhe v andisies ol dowk,
bt g fon e bl ol U Horsses, Usal al beast sne ol e falloseing s and sl be rae:

irl such Fapcler s rsl sy “plin jeoeis”
At Heaulatms poF o or moore Penel s Blins o commecion seth the D oims or B Canamirnenis,

{wrlhee the meming ol the Plim

[rid the Irarsctinme esemption sec fweth moome oe meee PUEs, soehoas PTT B
14 o cligs everrpdieon e cernm Imanswcinms dhelerminesd by imtepemdenn queshiied prstassaom
el rmsmismersd, PTE S5RG G ol examplnn Tor cerbun isensackons ovolving insurance
connprany genesal accounisg, TR Y01 Vo ches csemprion e corlenn raraeclions involvang
psurance  comgrany paoled scpargie accoussd, PTE 95-38 e class cxompiion for coam
transactions uvalving bank celleetive Investmenr funds) or FTE 96-23 1a class cxemption
certain tanzaction: deeniined by in-hause s macagers), is applizable with reepoet to such
Lender™s cofvands info, participafion in. administation of ood performancs of the Deoans, the
Corrnitnenis and this Agreement,

il A such Lender is oan jpvestinent fund mwoaged Byoa 0malificd
Professionnl Asset Manager™ within the mesning of Seciion VT of FTE 84-14) that {11 1= oot
incligible porsusns to Section [y of PTE 54-14 aad (1 has satsfied the reguirsmens of Seciion
k) wf PTE s4-14, (03] soch Qualitied Professional Asswst Manapmer mide the invesrment degision
i helndd of spch Lender io0 enier mso, pariciooee m, adminisier amd p=rinm thig Tawms=, the
Clommrimnens and this Aspresment, {00] e enimmee mbe, pancipacse m,aadeeimnesdrngg ol and
prect Tomnrmsmcs vl thae Dasans, i 4 carmntments e this Aggresment slisles he regoirenints ol sih
rezebiaris Th Lhedagh 10 o8 Sectaan §aol PTR B4 arl 100 we this best ks ledge ol sweh Lernder,
tho equizcmcats of subsection {alof Scoton | of PTE #-14 ae sausfiod witl regpoet v such
Leradcrs cotsmwee Do, parbicipation in. admovistestion of and porfonmance of e Leana, e
Comnaiifincnts and this Asreeaint, of

e swel other representtion, wananly and covengnt as mnay e agreed
witleg bobwecn the Adoviosuaties Sgen s sele desereton, ad sach Lender:

1hl I swhdihan, wndess claize (0 e e tmenedieiely precedo, garagraph fa] of e
Mechion e lrwe el respect e Lemder or sach Lendes bas orovicded arciber representston, warranly amsl
coveciiant as puovidded o clawse Gy i the inemiediztely preceding paragrapl (an of this Scetion, such Londe
Purthicr {50 repiesents and weananis, as af the abe saeh Pemon Became a Lender pariy Parcto, e, and (y)
coresizaants, from the date such Person Bocains a Lendes parry Barete be the date swch Pecaon coescs Being a

L




Lozibicr gty beanetn, Con the beoefie ol the Admuiisieatnee Agent and cach Avanger and then ieapective
Altiliaces, aed ool for the avoidance of dealil, ooae for e bepciit of the Bonower, that none of e
Admiinistative Agonn the Acranger o sy of their cespecioes Affiliates i o Gduciary witly respoct 1o the
peactd of avel Londer vincluding o conncction with the sesereation of exercise of any vights by the
Adminisrative Ageot under this Agreemenn, any Credit Dooamenr or noee desuments relnoed heeeto ar
fherstal

e} The Advtnistraive Agent aad the Amanger herchy indfonn e Lendess that cach
such Porsen iz not undereaking fo prondds investoent advice or to give advice Inoa fiducinry capaciry, in
ponnestion with the ranssetion: confemplated bereby, and that such Persen has o finaneizl intercsr in the
Frarspction: conkemplated hereby oo b such Personoor an Aflinee thareat 1] may reveivs inferess orodber
paymeEnlz aln respeet o the Paams, (ke Cormmmicrmenes, thas Apresmient arad amy nthes <iredil Docomiesi-
[nd mny TecegEne i asun a1 esdembed Lhe Doans ar e { Smmammends Goranameun less them e amesanl
Ptz el for sen inberest i Une Loans dr thie Oormmnieeen s by soch Deneer e (odvmiy nocenve Tees o slbier
preaprierils o canezebinn wilbe Use tarsactions coidenplated hendiee, the Credil Docamenss o otlierease,
ancluding atiectusing fecs, comoitinet Faes, avraigcniznl foes, Tacilivy Fees, wplant Faes, undcresiting fecs.
bick il foos, ageizey fods, adiministrative ageal o cedlateral agont focs, wilizatien fecs avinamon vaags fzes,
letier efcredit foos, fronting foes. doal-away or aliconaic rananction fecs, amendinens foos, processing foes,
ferm aut phemiiums, banker™s accepnnee toos, breakame v acher early cenminorisn focs or f2os simikac to the
forepoing,

SECTION 8085, Brorroscr Coanunuiticalzons.

lith Pl Aadmeisizabive Agent and e Lerebars meree Gl e Bamaweer g, bod shiall
i be obligaved oo make any Borower Coninumications oo the Adonistative Agceal theough
[tzalinksTH, DebiDomain, SvndTeak, ClearPar or oy otleer substantizlly simclar cloctoenie plarform
clcscn by the Administaiive Agent to be it clecrronie twansntission gystem ithe “Approved Bomower
Farcal™.

11 Althewgh the Apsuoead Bonowor Poclal and s poanasy woch poital are secansd
witl cenerally-apalicable scowricy proceduses and policics irnplemented or medificd by the Adiminiscrative
Ament frame fime to time decluding, as of the Effective Dare. a vecr [Dvpasswond authorization svsfem),
pach ot tiwe Lenders and rhe Bomvower acknewladie: and ameees that she distnibacion of material throvsh an
placeromic mediom is fok necessarily seoure, thoe che Sdminisiative Aot is nod responsible for pppresying:
T 'l.'l;'l'l'il'll: the represenririves ar comtocts af e Rormoogsr thir ome odded moothe A |'|p'rq-1-:~c| Frrreewer Porial,
aru Tt there ooy ber com Dclentibele an otner nisks assocmied wish such desiribndian, Pach ol the Lences
it Ul Hormower herehy sparaves disinbatioe ol Homower Comemnmezations throagh (e Approssd
Birrovarer Mook ancd amlerstorals i sssumes dhe ks ol such dhsiribicsm.

ey THE APPRECAETY BORBUOP EE FORTAL B PROVEDROE =AS 187 AN AN
ANWATLANDLE” TR APPLICATEEL PARTIS (AS DEPTNEDR BPLCPAT) TR E SO WARRANT T
AUCHRACY OF COMPLETENESS OF THE BEHEROAW R CORMMURNATIEN, G THE
ADEQUALY. OF THE APPROVELD BOMRDEER PORTAL AND BXPRESSLY DISCLAIM
LIABILITY FOR EERORS OR OMESEIONS [N THE AFTROVED BOREOWER FORTAL AND THE
BORROPVER COMMITNICATIONS, WD WARRANTY OF ANY KIND, EXPRESS, [MPLIED QR
STATUTORY. [NCLUDNMG ANY WARRANTY OF MERCHAMTABILITY. FITWERS FOR A
PARTICULAR PURPCSE, MON-THFREINGEMENT OF THIRD FARTY RIGHT: DR FEEEDCR
FROM VIRLUSES OR OTHER OODE DEFECTS. [S MADRE BY THE APFLICABLE PARTIES 1M
OB BTN WITH THE BORECW CR COPARMUNTCATIONS OF THE APPEOVED MIRROWTR
POHETATL IM MO EVERT SEEALL THIEADRMIMIEETRATIN U AGERT, THE A RRAMN GO ANY (]

il




ITHEINE RESPECTIVE RELATED PARIES (CUOLLECHIVELY, "AIPLICABLE PARTIES" HAWVE
AMY LIABILITY T THE BORILOAWER. ANY LENMDER R ANY OTHER PERSOM O ENTTTY
FOR DAk AGES OF Al EINDL INCLUDTHG DIRECT OR TNDIRECT, SFECTAL, INCIDERTAL DR
COMSEQUENTIAL DAMAGES, LOBRSES OR EXNFPENEESR 1'WHETHER [ TORT, COMTRACT DR
CTHERWISE) ARIGING OUT OF THE BORECAWERS TEAMEMIZSION OF BORROWER
CORMEURHIATIONS THROUGH THE INTTREMET OR THE APPROVED BORBOWER PORTAL
FXCEPT FORE abky SUCH DIRECT DAMAGES (A8 QPPOSTT TOC SPECTAL, IKTHREECT,
COMBELIEMTLAL O PLINITIGE DARAGES, O A S 1Y BESPECT OF WEHICH AL HTEREARY
WAV DY I TR CORAPABNY TOCTHE TETENT PERMETTER T ATPLCAIRLE LAY S 10Tk
FRTEMT THEY ARE FOLNE HY A FIMAL NON-AFPEALABLE JUIGMERNT OF A COUIILT OF
COMPETEMNT JURISIICTION 10O RESULT FIROM THE GROSS NEGLICENCE, BAL FALTH Ok
WILLFLL MISCOMIPOCT OF SUCH APPLICABLE PAR Y.

“Hormewer Lmnmicalione" oo, oelbzetively, oy Homoewing Begquesl, Interes
Filecinm  Reguest, meaee of prepmsymsnl, nobice cegquesting e fssuarce or ather notiee, e,
cotnmiumeation, sibfmation, decwmcnl or othern mataal peovided by ae on Beliall ol e Boriower pasoant
b aaw Credid Decument or the ansaczions contentplaed theocin whach is distribubed by the Bonowar
the Adbnissiratoes Agdnt through an Apgeoved Bacsrwer Portal

il Each ol the Lendais and the Bonower agrees that thee Admsstrative Agent may,
Pun femcepl as may beooequired by applicable oy sball wor e oblicawed we store tee Boooswec
Communications on e Approved Bomoswer Pomal in accordancs with the Adminiscronive Acent’s
geivcrally applicalile docunserd reweniion precsduncs aid policics.

1] foodhnng heocin shall prejudece dez mght of the: Bormes o e gove any maties o ol
copnwaeaLion purseant o any Ceedit Docament ieaey sdbee manoer specified oo sach Credul Dacanseil,

ARTILE 1 X

L [ETHE ETREHTES

SECCTION WIT, Muilives, La] Excepln be cise o Fnobices and olbe comrmumesations expressly
cornuneakiong peeided for heocin shal] be oowntiong g aball e delivancd by band o ovcnigld coariz
service, maled by camificd arregistered macl or sl by wclecapy o craacl, as Tedlows:

(| i G thie Clmrrpany, bl al brgredion Decvepenebed, § Weslhooek Corponle
Ceater, Wosteheston, s 00349, Aucnian of Kovin Wilson, Vice Pocidant and Cosporaie
Treasurer 1 Tebocopy Be (708 52 1-2620, Eocall: Eevinwilssa@ingredisacon), with & copy o
fngredion Tncerporated. 5 Weathrook Corporaee Center, Weatcheszee, Winois 60034, Amention of
Taryva Taeger de Foms, Senier Viee Presideot, Chicf Lepsl Cfficer, Corperabz Sezrerary and Chict
Compliznce Odfices (Teleeopy Mo (TOEY 25 [-280]

120 if to che Adeipistrative Agcnn froan tlse Bocrower, 10 I organ, a1 the
odcress sopararcly pravided 1o the Berrowacs;

il b e the Adioeistiative Ageol Do any Leoda o [P arean, ol the
address soparabely providcd by the Admioiacraive A genk to such Londes; and




L) i L any olhee Londos, ool al s addicss ione tefzeopry samiben see foetean
s Addimstative Chaestionmzing,

Pucslrois sl b Feane o overmnghl comrier service, o mmced by certiled v resnsdened il shill bebeemed
bt hivgw bazen given when recanveds nivbees senl by Cacsimile sSadl e deeesat b bave boar given when senl
[escept thal il ool govei duiing normal busiezss howes foe the ieeipont, shall e decned wa bave boon given
ar the opoening of buginess o the next boshiess day for the recipicno,. Metsees delivered thooueh Approscd
Elcctrzais Plaforms or Appooved Borvower Portala, to the cxicar provided o paragraph (8 bolow, shall e
effcetive az provided in suely pacagenph (B,

lx1 Pontices aisd other contmwanieaioons o the Levdors beocundan imay b delivered o
furciahed v wang Appooved Eleetronic Flarforma or Apprevcd Bomowsr Portals 1as applicabled, in cach
case. pursgans o peacedures npprevied by the Admdnisceative Aeeet provided thas the forcaaing shall not
npply too nofices pursuanc oo Article [[ unless athersise aeresd by the Administative Agent and the
npplzcoile Lender, The Admimstrative Agentor the Compary miy, in s discrehion, agree roaocepn nakicoss
e ather cammismicoiiens fo it hereandsr by alesrenis commuanicabions pavsunnt i procederss upproesd
by iy provdded that appravil of such procecures may be Simitec o pamicolnr nedices or commnmivisdaems,

Lnless the Adminiswative Agent  ofberedse prescobes, (i notices and other
poramunitions seed boan emeil address shall ke deemed meceived apon the sendes’s receiph of on
acknriyledzement from the inlended recimrent dsaech as by the “retion tecepl reqeescel™ Rinetian, o
vt hekete, rebern el o asther weril emecknoe=dmemnaenty, arnd 003 podses or commmnmsaiens posied em
Erbermel o masmel websile Sl be deemned necgived upeon the geemed receipt by e ieerhed reeapient. sl
s e ssbodress s deseribed o Bne Baregaang claw [0 ol ool ben et sech paboe or cosmraegilam
e avmlatic and wdemilying the website addscss Deaclon provaded dsal, G bl clauses Qi and () alowes,
if such notice, cosail ar other comumwnlarion is not 2ent durieg the wermal business loaes of the recipicns,
such notics o cemmunication shall be docied e have beocn aeat ab the opéring of busincss on the nexd
buaincza day faf the recipicns.

leh My parky hescto may change ibs addecss o Weleeipy tumilsan T natices and othe
comtwaie ations bercurder by nedzee w0 e other patics koo,

SECLION 902, Waivers, Ansendoects, (a1 So Faifuee e delay i the Adnsimesoaee Agent
prany Levuder in ererciging ay cigld o poser harcanda shall apecate as o waivcr thansal, noe shalf any
singzle or partial cxereisc of iy such ciolit oy power, o aoy abandeaiont or discontinianee of sieps 1
cuforee anch & right o power. proclads acee ather o further exoreise thereod or the cucreizc of any other
rghe o power. The righis and remedics of the Adminisomive Ageat and the Lendecs hereunder ace
errnlative andd are net sxclosive of ane righe or remedizy that they woald ofhensdse hive, toocamiver of
oy provdsion af Fas A prsemens or conzent w e departure by the Borrowsr thereftom shall in any event
bt wETemciree nmiess the snme shall bepermitied by pamsmiph (b ol this Sectiom, ard iben soch weosiver ar
st il e eleeiee only i the speci e msimes ared Goe the paminees Toswchich @ven. Wiathaut imiting
Lhe weneraliny af the Goegmog, the makeee a0 Loar shaeli rod be corsrueil as g warver ol any Delacl,
peardse s ol whetler the Adoinistiative Aol o ane Leader may live bad aotice on koo ledes ol suclh
PrelaalLal the Linme.

i} Subject e Sectiors 1A fed and (el wmd pasmpeh i) el G ech of D
Ty Sechons are i elTecl anthe B ecbee Dabel, aeither s Agrecimenl nur any provisian hersa
1y b waived, arncnded o vidifed UGGl pILradant Lo an agrccmicnl or Agsssincnis in '.-'lil.'l'.g_ Ll
e by the Comprany and tse Roquiied Londers on by the Company and the Adosimsianag Apoid with e
conscnr of the Boeguired Lenders; provided that ne suel agsceiment shall (D incocnes, extend of pe-instate
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Lhe Conrnminsieat ol any Laides witlwear the weitlon coagent o such Lendan D zing endeearesad aod agredd
Lhat aowaivar of ary condilion proeccent gel o m Seetion 102 or ol any Delault or a mandasory reduction
i Cammanimcnis is not congiderod an oreass in Comoziimenss of ame Leadecy, (il reduee o Tergive e
principal arount of any Loavor veducethe cate of inczocsn thereon, or eduee or faepive any infzecan or focs
pervable bercander or wsler any other Credit Doeumens, in cach case, withowt the writcn ponscar of each
Larsher nibecte] theveby texcept (x1 any woiver of or damencment ta ony defoult inkarest applicible poarsoa
ter Seecrien ek e {0 ooy mmeerchment or modificisica afthe finoneial coveranis on thes Ageeemenr (ar
darinel e usedd inhe Brarciel cevenants o thes Asreamenn ), aores o swhich skal b cansitnee o reafncsmm
im Lhe mvie pb inlerest or lees Tor pomoeses ol this cliuse s, (o pesapoese The sehedoled dele of poynent
pl U proncipiad ool o ary L or date o e pasoent ol any nlerast tharamn ar any Gees payalbly
Pezieansder s wider any obher Oiedil Document, o eduee dos amount ol saive of exiuss sty such pymenl
u]] -:han,g-.- Ll Cursibsy i [rim -:*:l'an_-.- such |2 WIS, ai prosipangs Ui sehieduled dacs of l‘:J:.|:li:Hli|.ll'. uf any
Comrniiment, wichout the wristen eossent of cach Lendor affeerad thoereley fexecpt any walver of or
pcndueent to mry default inteocar apalicable pursuant vo Boction: 2014ty (ivi chags Scebion 209 ar
Seciion 23001 or (chin o manner thor would aloer the menble redvetion of Commitmizints or the pro cata
sharing of paymants reguired charelv, sathout the writien conzent of ench Leader. ivi change the payvmen
walariindl 'Frrl,'-'l.-'.',.iu_'ur.-:. ol Sectiom 2 20T o T00 waihaot the wristen comzent of each Lander, 0w q_:h::'rl_;:__lr Yy
ke proersiens af i Secthon o the delimtian af “Hegporad Lenders™ ar any sther proscsiom herea !
spesc Pearn Lhe rusnber o0 percemtugze ol Lenders regured owaose, armencd o madily any sighls herzincder
ke cny delermesalion: or wrand any corsend ereamder, withaol e weitben corsent o gach Larber ar
et weablnad The pressr wenien conasnt ol eaeh Lender dimnctly arel advorsaely alTeepat theschs, conimectuadly
aubwoidinace s Olsligations hoacwader W ane thee Indebiedincss: proveded, fondicn, that wa sucl acicencil
ehalZ {13 sumncnd. oeedify oo waive Soction 2230 without e prior wiiien covzcns of the Admiziaunive Agen
or fLip amend, madify ovotheraise affecr the rights or dutics of the Adiministrative Agait herewnder withoud
the prior wristen cosens of 1he Adiiniacooive Agco,

I Lx1 for amcadiscar g ameadineot asd vcararcment of his Agrecosem which s o all
pibier sospccds approvid by the Lenders in accesdance with this Bection .02 shall roquire the censzint or
pppreval of moy Lender i wehich imeme diately afer giving offeer 10 such amendnent o amendmient and
restabcment, shall hove pe Commitment o7 other ohligation to mnictin or extend coedit ooder this
Agrrzermens (a5 seoimended or nmended and restited ond Gis) which, substintinily comempormenasly with
the ettechvensyss of such smaendment or omenchment amd resoitemmenr, 15 |'Iilil.! im full all nmaurds ceavina o
bereureber Cmelnclimge, sesthoned lirmitanon griecimil, meerese cnd Pees and amaonls dog possoanl s Sechins
205 200 aml 207 Frommaad aller the efMectiveness ol oy sueh armerslorenl or armemdreenl and
peslabomenl, any such Leender shall b deesrad eome lunger be g =Lender™ bereander ar a pariy hensio:
o ided, than any sueh Londer shallvciase dhe baweiit of indevmnifiation ard otlier proviasens lereolwhich
Ly Uis benmsheren D would saryveve @ borionation ol Uos Agreenienl

[ Mnsbwrlbstienching anyibirez o Lhe conirery comGoread henemn:

71 1ihe Adrmimesimiuve Asenn arst the Compmy acamsy iceedher ufem i by angy
arnbagnity, nmnescom, mnsbcke, Venemaphicel emar oor alker delsct anoamy poovision al thes
Avgreenant pr oy plhee Cotn Docarmend, e the Acdmirmistrative Agent arnd e Comparns shall
bz prrmtibbed o arvesl, modh Uy e sapplenent soch prssision e seel ambngaely, conissian.
pstake, svpegraphical error ar othee defecl, @nd such ameindment 2hall Seeense ciliectinag wathoul
anny St actioidr cosent al iy edlice parly fo tos Agresnil,

[:i} ez carsenl wlhorespect b wy aneendneznl, waver or otk modilea o

Gl Uhes Agrceinent o any other Coedu Dogaiment shall be reguiced of aov Delaalting Leader, croepl
with respoct @ oany ameadinent, warvcr ar othoe aesdsfieation refecsed o o claase {0, i, o
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P ol Wi Tiear peosiso of gasagrapd ol Ui Section st Uien anly i e event sweh Deraal g
Lovsdcr slaall bo divotlhy and advessely allfzeped by sweh amcmdmons, warver or othcr osedsNcation,
and

e the B ard Synchcain Letber sy b amenced, o nghls or priveloms
thereinder warvel, tn g wribing execated only by Ui partics Gienzo,

[uli Mol licatioms 1o Lsisimg € el Aereemenl.

i I the Reguiredd Lenders (05 defined in the Exisring Credit Agreemeant]
dpree i werthingg leoarend, mshite, owaeive ar reslicke sy al’ the ferms ol the Bstmge Orecdil
Apreemend relabing o reperling regquiTements, tepresenbsbioms g osommimbies,  alTirmaive
Lrveranls, nestlvee covenaeks, Toecad covenanis, changes e GAAR, evenits ol delaull and
assircial el delinitzems (he “Exisbing Coodi Ag ecenl Prosisiens™ | el may melude a weiden
warver ol an cariie Setual on goteiial defaalt of cvcat of defaull that i materded W be clamnsated
boy such aosendosent, meedification, waiver o restaicaent) el of the fomcgoing, oo “Existing
Credit Agrccment Modifeanian™), then {an aae Lendes that is also {or whoss Affiliatc iara “ Leoder”
pnder the Existing Credit Arezernent whio atfirminrively agrecd ta such Existing Cradic Aprecne
bodification shall be decmed o hove conscared @0 & correspording amerdment, modifiention,
witlver of mestjeement of che fermis of this Apesmens corresponding to the Uxisting Credi
Amrapment Provsdims amershesl, mooadi el woived o restialed by the Foastmge Creilin Agzreernenl
Plondi gt e Cormespem i Sdodi Disabom™ 1 amt OB il the Lemcless desarn besd i clanse (e) abaove
cozaniute the Wegueired Lersbers, hen, wnless e Dorrser i e e Scdminiamboee Agzenl el
s Awreamenl shall mol noguore @ Conespoading MohiDcaiom,  sooelianeosly walk e
cllzetivencss of such Basiivg el Agrocmont Madifcation, e applicalile pooviseaons of s
Apreement shall be decnied aaromarically amended, nwadified of sestared, o such waives, coasenl
of agproval eracted, pursuant e o Corresponding Modification in p maoner consistent with the
Existing Credic Agreement Modinientions under the Existing Credic Agrecmant; provided, turther
that no Exizring Cradic Agreemznt Moditicaiton shall noend. waive, madify or impact 1he Comain
Fursls Regresentations, the Cernin Funds Covennnts, the Cartnin Fureis Events of Defualt or any
inlber provesim wehich wonld hivew the e Tect of modilang the comdiime precanient insechior 20001
i St 002 al P Agmreement Drequesteal by the Blomawer or hs Addmerasimaiive A, e
Benraaer, Hee Adimonstzabiee Aseol arnd sl approsace Lavgler Dirchuding any Lander degrest Lo
P approvet] as tdoanitied aboeed shall esecute and delieer aownben amesdiment o, restisbanenl
ol ol warves, conscal aF approval wisdcn, s Agrcoment osanimzahiziog sucl msdilicatian.
[eatatcmcar, waiver sonacnt of approval. MNotesthstandiog amviling oo the contracy div this Scction
Goididy, the terms of this Scetion % 020dE sball oot apply 10, and e Ceorresponding Modification
shall bzcorae fcetive with respect o, ooy ninendinent, modificarien. restatement, waiver, consent
or appreecal tothe extent thar sech astion requises the consent of each Londer, cach Lender affected
therebee, each Lendes divecthy and adverzely affected therebye or noy aother Lender ar class of Larders
whase consenl 1w expressly Tequines] chereurder [othet than Eeguered Dergbersd, omlss such comsend
ks heen ahbrined mmoaccendnmee weith Section 900 R,

iy At iy me the the Admimistratve Agent s oot an Pxiening Credi
Agerzermens Lender, the Borreaver ngrees to prosicds the Admimsstratses At odth (00 0 copy of all
ifradl clocomenis disimiodend vy ihe D emders™ imder the Tosting ©redil Acmeemient aalh respeci o
the Poersbrge il Agreemnent kot Beveen oromptly apen soeh ilistmbaion amd (=0 a0 imal,
gaeculad copy ol el dcamen b respect al sach Feasing el Sprsament Mo Gcatnon,




SECTIOMN 903, Bapanses, idenuiuby, Damaze Waver (a0 e Compase slallgay () abl
peasonalle aud documonied vl pocker exponses inconcd by e Adinasisbative Agent, the Aurgnge
ang itz Adfiliacs, tncluding the veazomable fees charges aind disbursemcnn: of owiside couscl for the
Adminiswatve Acent, in eovnecticn with te syndication of the coedit facitiny provided for hevein, the
preparatizn and adminizrrmrion of this Agvesmenr or any other Credit Docvments or any amendoeenis,
roditications or walvers of the provisions hereot or thereaf (whether or rod the fmmsacsions comtenplate]
herehy or thereby shall be conzurmatety, Uiy [resereed] ond (i) ofl sepsenobiz and dacomensed out-or-
rerckel pxpenass monrred by Lhe Admemsitative Apenlorany Leader, inslncing the rssominnis tees, chamigss
arud hishnrsernents ol one prirmery consmse? amd ome Bl connsel moaaeh speead by amd releviani purisdicte
arid, 1 e e ol aeisal or perssved conMeet alobeees, one o msre addinanal coanse ol e agplicel e
Lepe o cach giowp ol Porseas sieilacly sicated takeo as o owhole, T the Adimoiatrative Agenl or any
Liwbar, i omcetion witl: B crlaocaimnent o prowestion o its mglics i caameetian with s Agrecomeid a
puy other Credic Documenr, incheding s sights under this Sectton, o o coanzetion with the Loans igsued
bercarsder, tneluding oll sveh cu-of-pecket capeonsss inowrred ducing any warkeut. peatmectuving or
negaiations in respect of such

Pa) Limitariaa of Lizbilive, Tothe cxtent ponmitied by @pabicalle law e Bonowz
shall vt aszom, and dhe Bomosaer beocky salves, aoy elain agaiest tho Adminisiadione Agenn the Ananger
agd smy Leveder, and aey Related Party of any of the forceoing Persons (eneh such Person being entled o
"Lendzr-Belated Person™ for any Spesiticd Linbilities arising from the vee by asbers of informaiion or
pthier maserinds (ineloding, wirkout Timimcian, gy persoan] doend ohoirned throoeh felecrmmumicatons,
plavctmmic or ober inforrncien mansmizsion  systems [mcloding the Inremen, any Soprosed Ciecrromie
Prativrm and anve Approved Darmowes Porkalbadboere thue e ddieez), actmd dirmsiees resuling o the pmoss
gy e cor st Bl mscemmduzt o0 saedn Dendec-efaked Persan gs detenmmaed by oo Teal, soncappealisbl
Juidgimeat of woconst ul connpaetent seosdiction, aod (0 e ey Seecta shall sseel, ol cach such pany
lezichy warves, any Spociod Labilives againstay o party Bzt on any theois ol halalioe, fon special,
indireet eosequential oo punitive damages (a8 opposed o divcer o aereal danapes ) acising oot of. in
concetion with, or a5 0 ocsult of, fhis Agrcoment, ooy other Credit Documicnt, or any agrecasiit or
instrumient confemiplaied hoveboyr or therebey, the Transociions, amy Leen or the uss of the procesds thereof;
proccigizd thar, pothing in thiz Seerion 3 05000 shall reficree the Compoy of any esligaiien it may have 10
indemnify un Indemmicze, as provdced in Sectien 903e ), omonss any speeial, direct, corseuentiol or
pumitive domiaiges nsserted hgninst such Indeminizes b o chicd porty,

1] Comgany Indemnity.  The Compaay shall indemwmity the Administrasive Agenr,
the Armanger wad each Lemder; and eoch Beloted Porty of way of the forsimine Persons tanch 2uch Persom
Fesimz culled nn YIndemmnites 5 against, pnd bodd eoch Indemritze hormless Froon, amy ame o0 lpsses, cliams,
armies, Specilied Liabafioes omed rebited] expenses, melncdme the resomable and docamenied ontaad-
reickel s, chamiee: amel dnursements sl any ome promary caurselamed ane lecal commszel e oeach =peculiy
ard relevimd jusimdcia e all Tecdemizes o carection satl the ilenni Deaden clams ansanyg aal o
e sarmis Facls o cicaimataecs aude on U caso of avaciual or peiccived confict of iilerest, o ar moie
additivoal couacl af the appiicablo tvpe T cach goaup of aflfzered Iodzimmbces sionibaly sinsted faken &
o whale, without duplication of anxsunts paid gurswant jo cction 2017, dosarred by or asscotcd apainst aiy
[dcmite: ansing oud of in conneciion with, or as & reault of {0y the exeeution or delivery of this
Auprzerent, any other Cradic Docwment or ooy agresment of instument contemplated heoclaye o therebe,
the performsnce by the pomize bereso of their respective obligntion: hareoeder or shereundsr ar the
cor=urmmation of the Tronsiericns orany atker rransactions somtemplired herehy ar therebsy, [T amy Laan
T e e 0l the prowessix therelnm, (] oy seloal oz ol leimesd precemos or relaass of | Leeandons aierlb
e fromm vy preperiy gawnied o openeled by the Company ar amee o s Sehsicdoanas, or any Dovmements|
Lachaling relabed incary way W the Comprarg oo angy al s Selsabares, or G0 any acteal oF prospeclive
PMroceeding relatiog boary ol the Eecgoog, whatbios of vl sach Precceding 14 broaght By the Bonoware o
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s respective cquirly balders, AT sles o eocdivees or i sthe thied Torson and sehedher based G contract,
b oy othcs iy and oogasdless of whether any Tadammites 5oa pagy theoco: provided that sweh
indeonnivy shall ool ag to ooy Indemoibes, e availabls o the et thar sich Loszes, claima, damages.
Specified Liabilitics or related expenses ane detcrmined by & coun of competent jurisdiciion by final and
non-appealabls judomens o kave reauliod fom (x) the gross acalizence, bod faich or willtul misconduct of
such Indemmiiee (or say Related Pareyd, (vl frommon bresch ia bod fuick 2F smy chligoion of such Indeminires
for ay Belnied Perbyd hemsumder oo uncer any arher Ceadic Tiocement or (21 amy dispubes solely among
Iretemmimibee= [onlner them (A g chems derecely resolons fnoen ancc) or armission by e Cmpny or ang
wl i AT bales or (18] any claims gnamsl mmy Indemn e aciing moalscpseeidy or o sullibing s mle e
Achinimsiniiove el Armenger ar sl rele arsber e Cedic Pecwmenis) Tl Sectiun 80030k 3 shiall
it dpply with ospect ur Tages othes Uin 2y Tascs ha repocscnt reses, elaios or damsess sising Do
arve reat- T el

[ Larber Bearnbimsermenl. Fach Lencer sevendly weress o poy any suneasil regere
bar b paned by e L anpany wncer pearagrapls G, Ong e (edool thas Soction S0 s e Acdminsdidees Agaend
argd cach Relatcd Party ol any of tee Adosioestatoas Apcat teacly, an sAgenl Belated Pagon™ 1 thecatanl
it seimibusscd By dhe Coampaiey and witlvear Hasiting the abligation of e Company weoda sal, radably
pecardang o thear sespoctive Applicabls Porccnrage o offzet on the date oo which suel pasicar 12 sougli
under this Seetion (or, it such povment is seuaht atter the dare upon which the Comerizmenes shall have
rermainabed ond the Losns sholl kave bDeen paid in full, mocnbly in nccordeace with such Applicable
Fercertoime rmmadinrely prigs toogoch darel, oo aerzes focindzmnify ond halsd eich Agent Belosed Peoion
barmaless From amid aggainst any end all Specified iskalivies omel relised pepenses, inciocdinge rthe rees, charmes
and dhishirsemenls ub amy kil whatscever tal mmoe el wny e Ceehet ks belore o aller the payment sl he
Lasens} b tmmpmesed o incurred by o asserted aisnsd swel et Relabed Person incn e selabng o ar
arisicrg ol ol e Ceeninnents, tes Aogeeemant, vy ol Ui olher £ redil Duoacamenis or any docoiments
coitlempalated By o relared (o beecio e Uerein e the oansactans conbemplated herely o deerebe or sy
activn ko v oenicted by auch Agent Related Moson wades o o ceancetido wiile aoy of tee foregoing,
provvided that the unscimbursed fiponae or Specified Linbility of relared exponse, a5 the casc may be, was
incurssd by ov asacehcd against such Agent Belated Pecson in its capaciir a2 sueh; provided, further, that no
Lender shall be linble tor che povent of sny potion of such Speciticd Liskilivies, costs, expenszs or
disbwrzements that are tooamd by o Sral and nomappeadolsbe decision of 0 coutt of competeni jurisdicion o
Ry ey thed |'|riTn||r||',- fromm such Apent Belared Pary's oeesy oeslizence or wAllbd miscomtuct The
agreeTnienls ks Seceen shall surerve (he lermaratiom ol thas Asresmient and the parrenl ol e Lire
ari? st | piher amonn s pagcahle herearter,

[di Al amewmts due nader this Section shall bepavable ra liber shan ten Bosiness:
[uvps afier wrirhen demmmd (neepmipemied by reigemn®hy duizifed invonces) therelor

SECTION 904, Sugoessors and Aszizns, a1 The provisions of this Agrecmens shall be
Rinding upem nnd inere fo-the benetid of the purties hereto and fheir respecrive siceessons aned pssige
rermilled hereby, exceni thal (1) the Homoewer mony ook assign or otherwise inmsier uny ol s mighls or
shligeims hereuncer wathingd the preot weitlen coresens ol esch | ender Genld aey sl lempled ssagmment or
Prareler by e Derreseer wiihial such consenl madl be rodl and ol amd (i) oo Lerbor misy assogm ar
b s s o its nghis or obbgations hercander excent maccordenes sl s Soecton:. Basthimg i
this Agrceneanl, expicsscd o implicd. shall be congieed b conlfar apon any Peraon (ot thas the panic
PFcrcto, theu veapecinag steccqsess aind assigis pormiied heecly, MParticopanis (o the Gaenl provided o
parazrapl (o) of this Scetion) and, 1o the exeent cxpecasly conteonplaned berelye, the Relatcd Poics of cach
of the Adiminizinrive Agear ood the Lendesst any Tegal or aquitnble right, remedy or claim wmder or by
reason of this Agrecmet.




la) 11 Suljeet b the conditgas set Gt e paageaph (s Bzlosw. ane Lendee may
assdeiy e oinl o o e asaagnices other i any Ineligible Instiiann all eo a paricon of 8 rights ad
obllgations wnder thiz Agrecazot vincluding all or a portion of s Corunitmeat 2nd the Leans an e time
owing 100in) wick b prior written consent Gateh conaent aot tobe uerzasonably withheld, conditionsd or
delaed) of:

Al the Compary, poovided that oo coagent of e Borrower shall be
requircd for an assigoment (0 o a Lomder e, following iy Cotain Funds Porisd. an
Aditlinre of o Lender or an Approved Fund ar (11 if an Event of Default pursuan: m
parnzragh (ok (b, (i ar (et Secrion 701 Cbae limited 1o 0 Certain Funds Evens of Defoult
during the Cemain Funds Periodd bas ocourred md ds conbioiing, oy ofier adsignes;
privvidad, Dewther, thar Felleneimie the Carlzin Pancdys Persl, the Bmvsesr <hall be deemed
ler b savmseniend locany <ueh isstemmment omless 0 shall ofpeet thereio by wrillem ninlics 1o
e Aclerenipive. Sl silbon 10 Tlasiess e aller favinge soceread matice Hieranl®
drid

[ the Aclmini<imive Mgl pnovided thatl oo cemsemt ol The
Autmimisintbive Asenl shol | ke regummald Forsan assagmmenl nl any Cmmrmimeni ar ek 1
are assimee Wil a5 0 Lender dodber than g Dataoltee Leaderp wath a0 ©snmbinent ar
Chwlstiznaleig Aonmet oorned ety priae o geeing elTecl keaah @snnan

(HE Anzyprmments shinll e sumners oo the Sallowing ackdional comcitioms:

(A eyvent in the ke of an pssigrment oo Lender, on Afrilinke of o
Larder or an Approved Fond or an assigmment of e eativg temoining amaint of B
ity Daraler™s Doims, the armaant e 5e Dians ol the casimmnge Leniler subject oy each
st h asengrnrnznl Glebemrnmed ay el The lrade date” améer the Assignmment and Assumpli
with respreet sk assiemment oodelwared O U Adrenisisainee Ageol) shall ool b fess
Chn 5300000, ageresated across ATThaics wad Agpioved Fands; unbass cach ol the
Lormgany and e Administrative agcid atleiwise soseat, peavidod that noosuch eangaol
of U Covnpany shall Bevequined iFan Eveot of Defaul las oceuincd and is continiag:

1H) cach partial ascognment shall be omade a5 an assogmeent of a
propotiamate pait oof all the assigioing Londes’s vights aed obhigationss wsder s
Fa i P W T

(L8] Phe parbes o cach assigiment shall esecate amt deliver o e

Avlminisisabve Agent ain (b Assiginienl and Assamgition ar Qb o the extenl applicahiz,
At agrecmicot ineorporating an Asaignmaent and Assamaiion by reforcnss pursaane b an
Apgeoved Elbzerroitic Platfaem as to whichk the Adminigeative Agent and the pacics oot
Acsipmrnt ood Assumption are participoots. topether with o prozessing and recordation
few of 53,200 such feeto e peid by either the assizning Lender or e pssignes Lender or
sharzd benwesn such Lenders;

10 the assignes, if i1 shall oot bz a Leader, shall deliver fo the
Admimistrative Agent an Adminiscmcive Crcstionnaing in wiieh the assgnes designate:
pme or mere oredit cantacts 1 whem all syadicare-bevel informaston Cwbich may contnin
ranterinl nan-puhtic mtrmntion abaat che Cemparee aned it AR ares amd ther related
perries oo Pherr Tespeclive secorilies) will be made avelable ard who e receive such




pnlesiation o aceondanes wilf e aﬁxiglﬂt'ﬁ u-.llll;l'.ia.uu.' |:l||:-.'.:|Ju.|'-.':= Al ..-:|:d_:'|ii-."&|!l|l.' FTE
tncludinee Foederal arnd stae socenmes laws; gl

LK) rit =uich ssrgmrmend shiall ke om0y & mabersl persan, (204
Faesvalbong Lemcles o 1w Lavaber Bierenl, U8 i ol company, iovestinenl selicle or st
for, o o ned and egresaiod Toe the peimany benefivala natual persaa o clativers) tharzof
provvided that such bolding company, investnent vebicle or truse shall ped consfitue an
Lncligible Tnarifution iF it 410 bas ool boon cstatlished for the primary purpose of acquicing
niy Losms ov Comwnitments, (v1 is maneged by o profeszions] advisor, who iz nor such
patural persor or a telative therzot, hoving signiticant expariznes inthe business of making
or purchosing commercind oo, aref (70 has wsseks grepcer than 523 0000000 smd o
significiens paml ol s selivibes comsizt ol making or porckasing commercial leans om:l
sirmlir exiensnme ol crechl i Be ondimasy courss ol s osimess, or (49 e Domosaeer ar
vyl Uiar AT hales Carg Peraan cbesczibed o Bis clase (b)) besie relermed W as wn
“ednnbls Fnsdcatiuan®).

Fiiir the pozpasss of Hies Sectinn 9040RL the e “Apprees] Dond™ Ras the Bl

reaningg;

"Approved Fupd” meins cmy Person (osher shan o oatuzal persan] chat s engnged in
raitkargn, prchasing, holdbine or tnvesting m hark lonng unid similor exlsrsims ol credin in ke andimery
st o e hsimess ammd chal coalrmimsianed or memsgeed by Geyo Baerder, thivam Svilnne ol o lLersler ar
[epan eniy oran AdTilate of an enbily Bae acdmanesters or warsgzes o L ender.

i Subjest i aceepionee e recesdings theseod pursyomi ro
il this Sectim, o amd alier e el fechve (bl specilicdin ssck Sasgmerend and Assempliom e
anstgrae Thetenimder shall b2 o party berels ol G Lhe 2xlent ol the mlarest assipned by soch
Aosargnreanl i Acsargtion, bave e niies @ oblgations ol Lender andar this A greement,
and the assigonig Levder Gercwnder slall o B cxrentof s imerest assognoed bree sach Assignoenl
and Assaimption, e echceasd Do g oblgations wadee thes Aorecneend {ad, b e Gasé ol ai
Acaipnient and Assumarion covering all of the assigning Lendar™s tighrs aed obligations unda
this Amreemeni. sach Lender shall cease to beoa pary herero bue skall contiong 1o be carifizd o the
borstits of Seotions 2015, 206 2007 ard .02 Anv assignmient or franster by o Lender of righies
pr pblimatioms urder this Asmwesmaean thut dies nar comply with this Section 9 G4 shall e rreate] for
purpasss of this Ajpreeremt oy g sale e such Lender ofa participation in such mighis and obbgation:
in aviearchmee with pemamph (o of this Secian,

[ty The Adrminisrodive Agenr, neting for chis purpas: g o nen-fidociare ageni
ot the Bomawer, shall mainrnin o ome of 3z offices in the United Somes of Amenen a copy of ench
Segrprnmmanil and Assimplam helveerecd v i ared aonsinsher foethe recemiisheom ol the nomes mad
pdire e o Thie Demlers, amag Che O immrrairmenn ofanad primempal amoumd o e sbded inleras on)
Phe Loans i do cach Lersber porsicant e e e bereal fraem vaoe b b ©he Heaisles™ .
oz cvtgies o the Regigtenr shall be eonclasive, and G Basmwer, U Admimstiratoos A and U
Leevedion aball et cael Povsion whiose game 55 seeorded oo the Fegeszer gunsusnt sy il wenms heooal
gz @ Lender bhercunder for all pacposcs of this Agrecosent, aobwithatandiog notice s the ceatrars.
The Register shabl be available for Iapeetien by the Conpany and sy Lender. avany reasonsble
tivne and footn imes o finwe upea easonatls prior notiec

il Lpmons roccipt of a duly comepleted Agaictnment and  Asswonlion
exccatad by an sssipoones Lendar and an assizoee (o, ot cxwent applicable, an asrecons

i
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Pratfinn as we which the Adoinisuanve Agont aied the patics o the Assigoment and Asswmption
o participanta ). the asaigne:”s complebed Administrative Cucationiaiss 1anless the assignze shall
airgady be o Londer heveunderl the proceasing and recordaion fee reforred to in pacageaph (b of
fhis Scotion, any wriken cansent to such pssignment required by paragroph (b of this Secrion aad,
it such assignes 35 2 Fossion Lender, compliinee by sech Person wich Section 2 10, the
Salminisirative Apent shall pecept sovh Assymment and Assumprion ared reeond the informnien
pimhvingd tharein in the B sler; pooviclesd thae i aiiber the as~agmingg Lemdar ar e ssagnes shokl
v Bvnled o maske wuny pagrmenl respurred] b mwde Bl mersanemi Ve Beciion 2R 2 TR0 ar
Biniiel the Adtmomsinelvee Aaent shicll lagve no obbgsinn b accepl soch Assigrment el
Acauimptinon and recesd the infoimabon Beecin e Begsic widdess and ailil <ach pasoens shatl
feave b made in full, wgether wicl all aceioed imeresr eseen. Mo assigamneil shiall be elfeetive
for parposcs of this Agsccmonn unless it has been recordad o the Begister as provided in this
paragiagl.

1 B0 Ay Loider vy, without tee consent of, of potice o, e Boreawe: oi the
Acdininisrative Agci acll paiticipations o ane or miore banks o pihee cntities (ol than an neligilkle
Costituricnn) 1a “Pocticipant™ i all e & poitien of such Lender's righes and obligations under this Agrecozi
inclading all orn pomien of s Commitmient and the Lonns oowing ooy precddsd chat (A7 sach Lender’s
oblipations under this Agreement sholl remain unchanzed. 13 such Leader shnll remain solely responsible
for ther offher purhies baretn for the pertormince ot sech ehliimsioas and (01 the Bomower, the Admisistrative
Agremd el che ather Danders sholl corfirme ke cdeal sabaly amd directly wich such | eneler in comneciion with
sich Lermfer™s righiz amidchlizntiaas uader this Agmesment, Ansy agreemenl armsimement pursaemd keechich
a Lazicles sells suche g pasbeipelnm shiell provcidis st soch Derder shall vetan te sole nighl woenlioree s
Avgreerment ad Lo appmove ang armendment wrscdificaiosn or waseer of an proesasion ol s Agreanent:
o ided et such agroemeent o nau el iy pricvide that suweh Levader will ol soathout Uee eosscns of
the Pamicipant, agree w any ansciedoeert. aoedification o waiver desceibed o e G geoviso i Soction
O.025E dhat pfficets such Panicipant. Subjost w paragraph (o) it of this scotion, the Company agross tha
cach Participant shall e eoticled o the benefics of Scetions 3,15, 2,00 and 2,17 10 the =ame exizod os if o
ware @ Lender nod kad aoquired itz interest by assianmens persuant i paragraph (B of this Scction. To the
pabent permaibed boy lawe, sich Formiciponr also shill be entitled o fhe benetis of Section 208 s though 3
were i | ender, E"-'n:i-:lg! that si3ch F'||r"i-::i:_1||:1I mrrses ta be subpecr to Sechon 2OTs[ed as thagh i were g
[ ander.

it A Purticrpant shall not be enbitlesd 1o recgive amy #rester pooyment under
Section P 15 ar 217 than the applicable Lavder wooli have been entitled ta regeive wich respeet fa
The pesricapatiom sl s sach Participanl, exeeql g e exieni soch Parcipami e Biked oo meceve
i preber piaovrmeEnt i g resull el o ke e Liss thad aeens: atler the Parbieipanl aeuiresd D
applcatibe perlicipation. A& Pabicipant shall oed be anbtbed o the bene s afl Seclion 2017 uniess
the Ceanpanty o5 aotified o0 he pamicipaton sold o soeh Parbicgsaint and auch Pacicipsonn agrees,
Do e Beizein of she Borowar, e comaly wath Seetan 20000 s doagh o were a oo, Each
Lodor that 2cllz o panticipation shall, seting solely forshis purposc a8 4 non-Tiduciany aoeet of the
Borroraer, teainenin a regisver onowhich ic entees the pamc and addrcss of cach Pasteipans and the
principal amovnts of {ond soced incercsr ony each Parfieipant’s ineercsr in the Loans or other
obdirations under the Ceedit Dacaments (ke " Participant Bogiseer™; provided that no Lender shall
have iy oblgatiom todiselose alf or ony portion of the Farticipans Beggister Ginclucdimea the adentiby
il any Paricipant arims indiwrmeiim melebrae oo Panicipant s milerest i oemy Cormmiirnenis, roine
i rlsehier phlgtins aeder oy Credie Decimentd oany Perim evcepd o the @axlenl thi snch
diselreane s neeessary loesLabligl Gl sl Conmniorent, Lean o sther ablggation e negsered
Comrn unher Scctian SIS T0CY al the Urnbed States Tosssary Beesulstons, Vs aideies o Ve

Hi




Pasbeipant Regisver shall I conelusowe atsenl mamrest eoear, and suel Lendar shall seal cach
Pezaon wehiose naime s socordad i e Farticipaet Boegision as the owngs of suels participation fa
il purpescs of this Agrecaeot ootedthatanding any weties o the coiany. For fhe avoidanec of
doabe, the Adminiswative Ascar {in ifs capaciv a8 Administraiive Acent) shall have
responaikiliny for meaininicing a Participane Ropishor,

jeh Aury Levder inay agay tioes pledoe e gasign a secunty incerest wallor any porion
of itz rghrs meder his Agecomen 1o sccuss abligation: of such Londeg, including., seithout Lnsicocion, sy
plodze or assicnment to secure obligation: toa Federnl Reseree Bank or aay ceniral book having furisdiction
cover such Lender ov it= povens, nod this Seztion shall aot opply fo any such pledee or assicniment of o
sevurity inrerest; pogeeicled that no soch pledize or pssignment of o securivy interest shall relesse 5 Lender
Frimm iy aF i abligations karecrader or sobei ok pme Seck pledaee o assizmee e siweh | ancder as o pary
basrenn,

SECTION 903, Surdeal, Adl covenint:, ngareement:, representnbions pnd wamunries mnde Ty
the Bormowsr hersin and in the cerhficares or ather insiruments deliversd in comnectson with o0 puzzunnt k)
this Apreement shall ke crmsalereid oy hivee bBeen resftad apon by the aoher paries barens ancd shel surcive
thes pxecutom g delveery of this Asmeement o Lhe madamg ol omy Loans, reppmitless ol any inyessdnniom
gl by sucke olher gty or oo s hebadCarnd novwitbsiandioge i e Adosirsratiee Saenl ar any
Lozvsdin vy hiave had noties o koowledgic 0 amiy Refadlbor iecerrect repiesentation o wisraniy at the ine
Qs credin is expcided bercundar. and shall continag in Tull face and eilee o tong as he puim.:ipai i T
ainy acorucd intercsr on sy Logn o ooy Doc oor any othce aoourt peyable wnder this Aorccmen i
ouistanding oo anpaid and a0 long as the Commitinents have oot capised o bermicabed. The provisions
of Bestiones 215 200G, 2017 and 05 and Asticls VI shall survive aed retsin in fall foree ned ofiect
reanelizse of the comsurmmation of the minsacrions contemiplated bareby, the repisoens of tha Lanns, fie
prpiration or tzrmwinnion of the Commitments or fhe rempinnrion of this Ageeemigot or yny provision herzof,

SECTION .00, Counesrpoes;  Lasgrncion;  EfGetiveness; Elcerronic Excention. Thiz
Arzemens may e exocuted in counterparts (and by difteroot pariics hersro an different counterpans), cach
vt which shall comstinnie an eriginal, bt ol ot which when taken together shall canstrhi: o sngle conme:,
Fhis Avreement, Thes ol her Corecdid Diocemenis iomd ey sepamee leller imesmenl s sellh respect o §ees payahle
P e Acdrmimisimnive Agend consbiaie The eniize conmmwl arngng e pariss relicing oothe subgect maier
bereod arnd superseck: any arnd all previoos semeeements o codestarnbing, ozl o wntlen, relating o ke
subtpect rratler herea D Excepl gs proosaded e Sceton 4005, ik Agieensaet shall beeonne eMeetive wlhaen
ahiall have becn enccared by the Adveistrative Ageni amd wheo e Adimnsatee Agonn shall five
received eovnieepasis horsof which, adicotaken together, boar the signatuica of zach of the ser patics
ercro, and theecadier shall be hinding wpon oo ivwere 62l berefit of the partics hereroand 1hein reapective
succsgz0s and asaigns.

i) Dclovciy of mn crceubed countapa, of & sighaioe page ol () Uis Agrecincat, Oy
avry ather Credit. Docarnent aiedfon {21 any docuimear, amendinent, approal, consent information. noties
(including, for the avaidacee of doube, nvy notice éolivercd pavsuant re Scocfion .01, cemificats, Toquess,
stateinant, disclosure or aurkerizafion relnted oo this Acreemznt. oo other Credic Docomean and'ar the
rarsaction: cortemploced hereby ondior theveby (each on “Ancillare Docomenc™ that is an Cleceromiv
Srrmaiore tromsmied by telecopy, amailad pdt o ooy other elecironic meams e reproduces on imgge of
an bl execnle] sprature page <hadl be efecive s delivery of o mamzsl s esecnded cooantemum ol e
Morreement; sach other Creidl Decimment o soch Ancllery Decomnent, as oapphicekle. The senmids
“eaeculion,” Ssiered, Ssogmaione” Cdebivery,” ared o eeords el Dke onporl o or relatimg ey ang Uil
Ercwaent andor any Aacillary Docuscan sluall B decasad e elade BElectonmic Signatores, delivecies o
the keepeng of rcooids e any eloctrenie Tora pincluding delivencs by telecopy, cinailed pdf or any othe

T




clectromic mcans Lt |::|l||'x|..1.l:l."- 4l iula,'::: al an actal cxceued .-\-iEI'_Illll"l.' pagcl. cach ol whiel shall be ol
e same legal cifeers, validivy on caforecabiiiny as & manually cxoouted sigistang, plaseeal delivery theooal
or the uss of a papec-tascd rocesdkecping syaraim, as the case may ba provided that nothing boredn aliall
pequire the Adendniscrative Agaot w0 acccpt Electronic Signatarea ieany forny or formar wizshour it prior
written gomsent, ard poorsuanc to proceéuscs approved by i provided, fomher, witbowt Limicing the
foregring, (1 to the exeent fhe Admmimistrarive Aoaent bas agresd foooccept sy Electromic 51, e
Aclministrative Agpeemt ond each of the Lenders shall be emittled s rely on sock Elecironic Stmonne
purpariedly wven by oroaem behel o the Bomoarer sathoul for heroventicaion thereat ancd weithool ey
nbdngebem oo meviese The appeananes o oem ol any such Plectimome sagmalare amd Jii} upon the regpuest of
Lhe Achrmimsirviee Asenl or any Lernder, gy Blectmomie Sigmaiore shall fee presnpily Dollsesd e
imanually crceubed couslerparl Withow! lnniting e géncialivy of e Soiggoing, the Barvawer by ()
agiced that. for all purpases, imeluding, wiclat i, in conneetun witleany waekoul, sealractunng.
conforecieent of vemedics, bankropiey proccedings o Jingation ameng the Administraive Agent, the
Lovders and the Boooswer, Elestroals Sicratucc: tansmited by telocepy, cmailed pdfl or ainye other
glectronic means that regroduess an image of oo aonial execured signature page andior any. elpcrronic
iminges of this Agrecment. iy other Credit Tracoment andoc omy Ancillary Docwment shnll bave the sme
leyral eftect, walidite ond ﬁnﬁlrc.i::lhilil}' s My PRIpeT orinnal, i) the Actmimistirative. Agzend ord each of the
I arsleer- i, sl At i, oreine ang e eeere copies ol e Apreement, any sdber Oredel Docamemd amdior
any Aot lary Document i the ren of an eieed electzons recoml i oany ool which shall he desnesd
creabal i e erbinare coarse ol sech Porson™s boaness and destineg Ui ongeal paper dacarment (s all
such cloctrare rocards shall be coosidened an ool Foe all porpases wod shal] bave U same legal ofTee,
walidits and eoforecabilive a8 a paper recond ) (D waree any argwment, defengs oi eigld o cotean the legal
affcer, walidite or coforccabilize of this Agroament, any other Croedit Docameny andor aiy Adcillacy
Crzcument based aolcly on the lack of papec aviginal copics of this Agrecment, such otler Coedit Document
madiar such Ancillary Dioemmenr, respectively, insluding with respeer to any sigeature peoes thorers and
(i) waive say claim against any Leoder-Reluted Perzon for oy Specitied Linbilites arising solely from
the - Actmamisiralive Apent’s arebior any Demder's relionee gn orogse o) Dlecimnic Stanatyres. ondior
Prarerrigsiors by bk, amatbad T arany athar ebecinmic sneans hal reprodices anirmage sl an sl
gaecailan sygmsiore pasee, e hxhng sy Saect led ekl arsmaas ool allbs Golore ol the Doamoser
Lo ase any asai lahle secunty mssans o connection with e coocubion, Selvars or lasomigsin of any
Flescinens Signaiune,

SECTTION w7, Epvermbilily. Ay provisaem al his Agreement held e be dneabicl, iflem] or
icen Frreeable rany urmsalsctiom <hadl, as o seck unsdicion, be mellectve G e extenl ol sech eeeaticibe,
Higgahivy v ancnlimeeakaliy withews wlecing e viladiog, legatily wnd colonceabiline G Ui ressainng
prri sion werenlt aind the aevaladiny of & paieales privesions in & parbicalal junsdiction sball wo mvalidate
sl pesrvrsaoin v aity sabice juisdution,

SECTTICIN YO, Biahil ol Sl 1Fan Bl ol Drelanl shall e sccened amd be continun,

cach Loides and cach of deir vespective Al hates i lwerebeautloriaed atany tnee and Trood tae: (ot
jeet B Soction 403, o e fallest cxtenn pevmitked by e, 10 geiof and apaly any and 2l deposic
(zeinzral ar special. e or deavand, proviziosal o final ard inowhateves surreney denaiaivarad) an oy 0me
hald. and acher ablipatians at any rinee owing, by such Lorder ov noy such Affiliace. woor for the credic or
the account of the Borrowor aminst sny and &l of the Obligntions new or herenfier existing vnder this
Agrreerment o any ather Credit Docvment o such Lender or their rospestive Attilistes, inegpective of
whether ar not such Lender ar AfRLnte shall bive made oy demaned omsler this Agreement o oy other
Coreschil Diocommeni ancl altieh soch oningodons may ke conbingen D or ameiored] or aneoweeed o g kbosnch
eV o ArTilinee o sizeh Lemter different o e branck ofTee or ATl bolding suehdeposie ar
pheligabed om soch indehiednes: pooscided Uit a b evenn han ang Delaelong Dersbor shinll cxecra any
sl g bt l selof 0 (et ail anpwnts s setol shall be pasd over inmisdaarzly v e Adnsioestat e Agenl

n
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Pz soppcpaied by soch Delaclung Lendor fom s adher foeds and decmed Leld onoiess fon e bengli of
the Admisisfraties Ageni and the Lendors, and O} the Defauliing Lender shall provide promptly e the
Adminisative Acent a satenizot describing o regEonnble detail the Oblipations awing 10 swel Delanlting
Lapder as o which it exercised sach dehr ot zctorf The righes of cach Lender and their respeciive Aftiliance:
imcler this Section orz in pdditan o other rights md remedies {incloding atker fphes of sectt) thoe such
Lapder or their respectve AffHlivees may hove  Toch Lender pimess woonotide the Compiny pmd the
Malmimasim v Agant prareql e atber any souch sl amd applicacon; prooeided tha the Gilure e give sioch
rawice shnll mon nlleer rhe walichite of sgch seon? mmd application,

SECTION 209, Goveming Lavw, Jurisdiction; Consent #2 Sepvice of Progess,

I} Thiz Azvecmeq and the crher Credin Documaents shall Be consorued o accordatice
with and geverned beg the law of the Sfate of Mew York, withour regned b principlez of contlices of laws
Fhart seondc resudt inthe pppliceiion of the Jnwes of ony odher ferisdiction; proeided thot Section 5-1<07 af
the Mo Work General Obligatians Las shall apaiy,

ik Enchi of e Lenders and sl Admipistrative Agent herebye rrevocnbly and
vncanditienally amees thnt, noraithistanding the goveming g proviziors of oy applienble Credit
Drzcumient, ooy cloims Brosghe agninst the Adminismrative Agent o0 sny of ik Beloted Parties reloring
this Aprzermend, any sther Onesld Docuererd, or tha consarmmirion or admimsisoinm ol the ranssbioms
s lempliced hereby or tharehy shil? be construed o oeconbmee sk ard sovemed by B o a P lhe Shce
il Mew Yk,

[c3 Favh of she parbies barets bereby imrevecably and oncomdibomally zobeuks, or
Vsl T s properiy, o the exclusive jomscion o the ke Siates Distmict £oonsl for the Soothemn
Edstrnclal Mew Yok sihireg ks orosed ol Sachilian ol soch coor Lscks subject snatber jumschctn,
e Suprerte Conrl ol the Staee of Mo wack silizng ot Huaeaoghe sl Mot ), and sy awpoe o corl
Prown any therenl o gy @ on proccedong asigie out ol onrelatong iothis Serccmeat o aily othcr Ciedil
Lrscwmienl ¢o the tansactiang ielating leicto or therale, of o0 peeeenibion o celencomcit of any daiment,
pod cneh of the pamics bessto berebe ivrevecably aod aneoditionally pzrecs that all elaioes in respect of
Ay =ach action o proceeding may (and any such ¢laims, cross-claims or thisd pasty claims brought apainst
the Administrative Agzent or any of it Relnted Parties maw only] b heaed and determived tnosuch Pederal
[t the extent permitted by nw) or Mew Yoark Sore court, Each of the parties hereto agrees that a final
i1|r||:=;rn|;-'1r incamy snch getian o proceslme shall e congiosivs omedl moy be enlorom? noarher jor slozboms
by oo Lhee judpomient o incany pler mirmer presct e by e, bogtbangs methis Aggreesnent o i other
Comaehil Edscnsnent shadl adTect any vebi Dl dhe Addirrristrative Agent o any Lamber muy astherwrsa ko o
brime ary actien o prooceedoie selibing W Uos Adrcameit me any olher Ciedil Docwmesl aganst Lhe
Borruewer ¢ s propaitics in e courts o any jurigsdicbon,

1il] Uhe Blomoracer hereby irmasacabs amd cmoamhiimma iy weaisves b dhe Tallesn exieni
oeray begally ard elMeactively doso, ey obpectiom wloch ey s o Beealler lave v e ko of
woltwd ol ary swil, aelion of procecding ansoe aul ol o azlatiie o s Agiecaienl oo any plhice Ciadil
Lrwcwmient inany wowit rebaved woin peragapls (G0 af thes Section. Each of the parmees heosio hosely
irrevecnbly waives, to the fullest cxbens poemideed b law, the defoinze of an incoecnican forum o the
pnainmcnane: of such acton o proceeding ioany seeh court,

([ Each parky 10 s Agieemen) icaeosably conganls woacvios of preccss in e

e prosided Tor potces o Seetion 901 Bething o s Agrecment will affoon thenghi of aity paigy
bor 15005 ABPCanCal Lo selvs puoccas e any otbice mancr porioitied by Tes

L




SECTION 90, WAIVER OF JURY TRIAL. EACH PARTY HERETQ HEREBY WAIVES,
[ THE FULLEST EXTENT PERVITTED BY AFPLICABLE LAW, ANY RIGHT LT MAY HAVE TO
A TRLIAL BY JURY I ARY LEGAL PROCEEDIMNG DIRECTLY OR INDIRECTLY ARISIMG OUT
OF OR BELATING T THI: AGEEEMENT. aXxY OTHER CEEDIT DIOCTURMENT OFE THE
TREARSALCTIONS COMTEMFPLATED HEREBRY OFE THEREEY (WHETHER BASED oY
CONTRACT, TORT QR ANY OTHER THEGRY), CACH PARTY HERETO {A) CERTIFIRS THAT
Wi} REPRESENTATIVE, AGENT OR ATTORNEY OF AlY OTHER PARTY 1AS RIPRESENTTD,
FXPRESSEY CR OFTIERWISE, THAT SUCH OTHER PARTY WO NOT, INCTHE EVENT OF
LIPIGATIONN, SEEE TOENEORCE T VOREGOING WATVER AR ACKNOW L ETGES THAT
FIANE FHE OFLHER PARTIES HERETO HAVE BEEN INDUCED TO BNTER INTU THIY
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IR THES SECT 0N,

SECTTIONS YOTE [ lessbirns. Artcle wod Section ssbimgs o U Table alContents wsad harem
are for comvemmenee ol selenmee anly, are ool part e dos Aeneemend wnd <tadl ol alTezi the constructn
al o b Laken ot corsidenalon oo mberpealing., this Agreainenl,

SECTTICNN 9,132, ComBdentadoe. ach of The Admimisinesve dgenl amd che emilens appeay 14
pierilein e ceeodiberabivy af thea Do ematior Las deDeed Belose ), wxcepl Uil Infrmisbem may be discloset
fag b g and v AlTiGEs" discetees, offecs, cinplovees ad aganis, aeclading aceouniants, legal couansal
ard oihice advaseed T rcasons scasenably clated wochis Agicement o e Lender's inwcral peocsdaccs
relatiag o ercdit faeilitics 11t being andcrstoed that dee Porsons e wliaa such diselosane is mods will be
infovmaed of the coafidontinl patwee of such Inforntion and Insmoersd o keep o auek Indormation
confidenriall, (a1t the exment requested by ooy Ceovermmantal Aarkovicy (incloding any selfeemlniony
mathorky, such us the beational Associntion of Tosurencse Commaissiomersy, {60 1o the axtenn reguinesd by
i||'|p|::;||!1|= | RRIERY 5 rrgl'.luligﬂs{:-;rh':,' “""r""'-'l-"'["'"!"-"" or sitmilir fegal processs {in wkich vose such Persom mess
ter nse comrmmiercin by reasione bl 2t for = oendamm the Corepsen poampt e kerend oo e saeh oheclosnes 1
the axlent prawcticablez amd not prshibeied by applicaiis Gea, () e amy atber parcy 1o this Agreement, (e in
comzmeliom walh the exencise ol ary gl hereumdes or dny szl aclmt o |:|||'ﬂ:|.'l.'-.|-|:5_ r-.'|:|.I|||_u__ L L
Acgrcermeit of e caforecment of cights horewisdor or aider gy othern Credet Docuimeat, 17 sulyjoct G an
agrccacil cantainiie piovigieas sabstanually the samc as twac of this Scction, 000 any asdigae: of o
Famicipant in, or any prospective assigiee of or Participant in, sy of itz sighfs or oblipgationa under this
Aprcomens or (1 any actual or prospostive cousterpamy or its advisors) o ooy swap, nsamnee o
derivative mransscton relnbing to the Bormroweer anod it obligstions, {g) on o confidéarial 2asis fo (11 any
Turimg apgEney o carmaskion with roring e Company ar its Sosidaries or the eosbic Sy proeddes for
bagrear, (20 the OIS Servics Burean ar onye simmibar aeene e in connecrian wich B assanmee smcd monitorsnge
e eleni Feisbaom oomibers with respet o Ui credi s G Bepraosszad T hemaing or O3 oy thind pan y service
priveniders Liv e Admristratee Agrent ar the Leniers oo carmection sa e achrnmsisaton and processig al
Ll Larazes o Uscie Toar prortiofs, S with Gie cosisent of B Cmnpuiey ar 00 e the eabenlsuch Indonmebo
101 beconmes publicly availalle other than as a sesall ol a beeach of s Seciien ez N} bocomcs availalile w
the Adoioiatranae Apcnt of any Lender oo g non-confidennial basis from a sowrce other than e Compans.
For the puarpescs of this daction, “Informazion™ mcans all infacmnion reccived from o Cofnpany relating
f thie Compoy or i Bosineas, ather than any such infonnation that iz available o the Adininiscracive
Agpent or ooy Lender on g aoe-ponfidentia] bosiz poor to disclosure by the Compooy and ather then
infarmation pertoining o this Ageement rousinely provided boe wrranmers o dnkn service providers,
including lengee mble prondders, thoe secve the lending iralustry

Faor the svoidance of doubs nothing in this Sectian 9,12 shall prohibit noy Person fom valumrarily
daclosing or providing any Infonmation sithin the scope of this confidenrizlioe provizsion to any
pevernmeninl, regelocory o salfreauluiory ongamization (ny sach enrity, & YR iatory Agthoriig™ e fie

e




cabond that any sach peabnbation o diselosass sz Toeus ab tos Section 912 shall b probiboied By e lass
i regadationss appheable wosach Bogalaiony salbnily,

Each al the Adinntisirative Sgenn and the Lovders ackoow ledges that o s awane of e panms asd
icquizziaent: of Practics Salement Moo 25 18l Seaioodizan Do O30 Periaiel sgead by tic Takoave
Fanel.

EACH LEWMDER ACENOWLEDGES THAT [INFORMATION A8 DEFIMED M 2ECTHON 2,12
FURMNIEHED T [T PUREUIANT T THIS AGREEMENT MAY INCLUDE MATERIAL MNOMN-
PUBLIC INPOBRMATION COMTCERNING THE COMPANY AND ITE AFFILIATES AND THEIR
EELATED PARTIES OF THEIR RESFECTIVE SECURITIES, AMD CONFIERS THAT IT HAS
REYVELGPEDR COMPLIANCT PROCERURES REGARDING THT LSE OF MATERIAL MOM-
PURLIC IMPORBAATION AR TIEAT T WL TEANPL JUET BATERIAL RyEN-PLELIC
IR RS AT I ACCOTRIEAMNCE ST THOSE PROCEDLEES AN APPLICAIRLE LAY,
[P T PR AT ARIESTATE SECEIT S LA WS,

ALL INFORMATION, INCLUDING REQUESTS FOR WAIYVERS ANINANMENDINMITNTS,
FHRNISIHEDR Y THE CORMPARY OR THE ADMIMSTRATIVE AGENT PURSLANT Ti) (3
I CTHE O RSE OF ADVIINSTERING, THIS AGREEYIENT WILL BESYNINOATE:L.EYEL
INFUORMATIONN, WHICH MAY CONTAIN VATERLEAL RON-PUELIC INFOHEHA FION
AR THE COMPANY AND ITS AFFILIATES AND THEIR RELATED PARTTES OR THEIR
RESPECTIVE SECDRITIES. ACCORDINGLY, EACH LEMDER HEPRESENT: 10 THE
COMPANY AND THE ADMINISTRATIVE AGENT THAT IT Has IDENTIFIED IM ITA
ADMINISTRATIVE QUESTIONNAIRE A CREDIT COMTACT WHO MAY RECEIVE
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH ITS COMPLIAME PROCEDURES AND APPLICARLE 1AW,
INCLUDIMNG FEDERATL AMND STATE SECURITIES LAWS.

SECTION .13 Imtepcss Race Limitorian: Wotwithstanding auyihing herein ro ihe contrary, if
ne ny time the interest rate applicoble waoany Loan, reaecher with oll fres, charmes and other prnovets which
e tranbed s antersst o sech Loen under applicible low (eallestively the “Chirges L sholl excesd the
roieierrmm liveed il msle [The “Aaximnm Bide™) which mae e contnced for, charsed, iken, recsived ar
reservesl by thie | emder hafiting <och Livan o aceondance woath apaicable Loy, the vtz ol miesest payable m
respeet ol such L hescusder, lagethar witbeadl Charges pazable nonesoect thereal] shacl? be Dzrnded G Lhe
el ot e, o e et bawol, the tensst o Clhionges Gl wonshd have osn payable e
b auch Laan bul were ool payable as & ecsall of the vpesaioen of Ges Socnin shall be comalated and the
inrercsr and Charges pavalle to sucl Londer in cosacet of other Leaes or poriods shall B incscased {bos oo
aberac the Maxinwm Bace tacocfon) uatl such cvmnlated amoomzt. ogether witl ioterest deereon an the
BYFRE Rate tothe dase of repovimens, shall bave boen soccdved by such Lender,

SECTION 904, Mo Fidusace Duty, ce. [ Besrvwecr ackaowlodges and agrees, aid
aekpowlede s s Subsidianics " uiderstanding, that no Crcdat Party will have aiyy abligations cxeept those
obligations expressly szt forth beccin and in ke otber Credin Doeoecans and eack Crcdic Py is acting
salely inthe copaciry of an anm’ s length cearmenzal countzrpnmy to the Borrower with respest 1o the Crodi
Dxocuments and the transactions cartemiplated herein and therein and no: as o finonein® advisor or o fideciory
b o @ man-fafncinry waenrod] the: Berreoyer on sy ather parsen, The Damower apmess thir i will nor psser
any claim pgaimsl any el Farly haseld omopn alBegead brench oi Bfuciary doly by soch Cradn Paste m
commechm with this Aemeemenl armd the rarscchiors conlermplaied] heeebe, Aahftionably; the Bomosaer
pein leulzes arst ageees ad oo Crsdil Marty s adving Gie Bosmeest as booany legal, s, imvestment,
accaaubing, [epelators g ey ol matices iainy usisdicton. The Boreoewer shall consull with s o
adwisors eonccroing auch mariers and shall be respeasinic T making theic own ndepeident iimacsigation

s




aned appracsal of e manssctoes conteosplated beecio oo e alsae Credil Docaimenis, and the Ciadil
Parises slall e no eesporsibi iy ar Babaliy o the Bornoeos waith nespeet theretn,

lith Pl Berewer furiher  scknowlafges aml oagrees, amd ackoodedgas s
ube dieries " anderstarating, that sl Ceedin Farie, et soath s AN e, ok s |'|r|l'.-||J|1|E ar
|!:3|L|l’.||1aL|.|E el coitinerceal |-.||d.:|!g Facilitics ﬁl.ILI‘I as ha |'l||.l'.-I|J_" areander. is a fell service sccuritics o
ki fran cngaeod i acourites radusg and brokerage aciveitios as well & providing dovcsoment banking
aud, other finoecial servicss. Do the eodivare coures of busiecsa, any Crodid Pagy oy provide investrent
banking and ather finaneial serviees ro, andior acquire. bold ar szl for it own accounts and the acoouns
ot customcss. equity. debo nnd ather sceunties mod finnncial instrceents fincluding benk teans and oiber
pRlimatems] afl, Be Rorreeser and sthercomponies with which the Bomoaer ma have comimarciil or odber
reelabiarshipes Wt respeen o amse s bes anileor remci ] meanmmenis zo beld beany Crsbil Pary o0 any
el 2l sosiemmers, all mechis morespecl of =uch secoribies asd Gmancnd inslroments, inechiclme any vosons
rii s, vt B exereisent by b holiier ol the mighis, mois sode dhscreton.

ihi I wbdthion, the Bomowesr pckreoledgss and oemess, and neknmseleclzes s
Subsidieries" orler-tarcing, e zaeh Cnsht Pacle Sned s AN & may b provilicgs debl financing,
gy sl o olher sercices (mehucdims Baosesal acdvisory servcest oother companes anorespece ol
weltiehn the Urinpany v abs Schsafisies way Save confletinmge inlerests rogandiog U tansactiores descr baed
leercan aid otheraise,  Bo Cradi Parly wall vae confidential infanation sawamed Teon the Bommeer by
viemue of the ransactions cortemplaied by the Coedit Dosumcats or s olbee velatioaships with the Compaisy
or its Subsidiarics e conncesion with the porformance By such Credit Farye of services for other companics,
and oo pd 5 Pty warid] furmish any such infoomntion to ofaer companies, The Borrower also ackpowdsdmes
fhat o Credit Party bins smyv obligation to wae in comnecton with the mansnecions conremploeed by the Credid
Crzcrments, of to furmish ro the Borrowsr, contidential information chmined from orthar compemies,

SECTION 2.1x,  UsA FATREIOT Act. Each Leader that i subject 1o the soguiresents of the
54 Patiot Act {Tidle [ITof Put. L. I07-50 I_aii.gn-:::I b doee Olenaber 26, 20011 fthe “Posries Aci™ b hereby
natitics he Borvower thor pussoont o the requircments of the Pairior Act. it iz required roohenin, verity and
recard information thed idertities such Persan, which informaatien includes the nanes and aifdresses of the
Homrarer s adber inlosmation e sall allme such D ender tvidentily the Torroeeet i acoomclimee wilh
the Parmst Al

BECTICN B 16, E It, for the purpese of abitainmg judgmenr in any
conTl, it % MecsLsnTy By canvert i SEm SR |‘|.\_.|'|;'¢II'|I,-¢T in e curency o another gurreney, mnch pory
bezredin jigrees, Lo Lhe fullest extend a0 mey e iscively o s, b e male of exchomse psed =shall bekal
al ke i accesdionee wilh nemeid barking precedures mohe relesot porsdicion e Tt comesesy cauld
b prarchiased s lb sesh olher cumency oo the Busaiess Uiy vammeckately preceding e dice anowkinel: Gl
Juclgimenl = given.

[HK Fhe aibliganornes of The Nomoweer morespees ol ane sam dug i amy ey heresiyoor
arg Boldder of the oblgatioe wwing bereancer (e =Appicable Credian® b shall, nolsoiulscancn g
Juddgineat i carreney i Judensent Comeney™ othior i tse curseiey o which such suns s slabod
Pz e lereundes (il = Agrccimedr Claescrncy ™). Bz dischargod only oo thee canend thal, o the Busimess Dy
follorwing voccips by the Agplicable Coaditor of any awn adjudesd o e o duee a0 ths Judgment Cuneoes,
the Applicable Cocdise may in gecordae: with nommal banking peoccduncs o 'the selevanr furisdiction
purchaze the Agrecment Corrency with the Tudgment Correeey; it the nmzant of the Agrecment Comeney
g purchased is less cham the sumoorigionlly due 4o dhe Applicable Creditor io the Agresment Cameney fae
Clorrovacer agerees, a5 aseparate . oblipation ard necwithsiomding ony soch iudgment, o indemnity the
Apaficuble Cregiitor wsnomse such loss argd 10 ke cmomml ol Ve A preement 4 arrencys so purchasad excesiis

Hi




Lhe s egimally dwa e the Applcable Crediion o e Agracieny Cassosey, e Applicalde Croodio
gl e Lo reiin suclh cucess w the Bormower, The obligations of the Beeroeecr coittaimad in tis Soction &, 14
ahall gurvive the eominadien of iz Agrecncnd and the pagmcnt afall e ainowa: owing ereader,

SECCTION YT, Heservend].

SECTICN 508 R esereed

SECTION 819, Ackpoesledzemeni nod Consent 1o Bpil-In of Adfected Finnoeial Insticetions.
Peatwithstnding aryrhing ro the cantrarys o any Credit Dosomaenr ar in any acher aeremmenst, nrenagemend
o7 imcerstarsbing amore sy seck prhies, each perly heredo ac ks lecdzes e ans Hahi sy afany AP ecled
Firanccial Imstilnbomcamisimg omgler any Credel Dinzoment moe be sofpect o ke Sn e Dosen ot £ nneemomm
Prweers ol Uhe applaable Besolutian Aoty ol e ond canseels i, ard achooe ledges and agraes
bz B b

HE the appliciian of any Wole-Ixawn amd Conesrsion Powsrs by e applicable
Fesolutian Autlerily ooany such labiliaes arsimg herennder wlnch iy be picsahle sl by any party
et el s am AdTected Frnoaresal oo ared

(] the edtece: of ary Boil-In Action an ey seek liokelive, imelding, iF applenble;
H] o reduetion in full or i pam or capcellation of ooy such labiling
1L} a coiersion of all. ov a portion of, such liabitizy joee shares or etbc
instrumiguts of ownership in aueh Affecied Finasial Instiootion, ifa pareot cobity, or o bridae
ingtiretion that may be issued oo it or ofherwise conforred on it oad thar soch shares or otiver
insrumignt: of cemershio will beaceepred by i in e of aoy righds wirh respect toony such lobiling
ynder this Areernent or any cther Credit Docinment: or

it the vororion of the terms of such linbilios 1o conneciion witk the exercise
of the: Write-Diown and Conversion Powers of the applicable Reselution Auzheriny.

[Signarwre Pages Follos]




I WITRESS WHEREDF, the patics et bave caused s sgreemant e b duly
execaterd by Lhenr espoctive awtbperiasd plTicers as o he diy aed peare Tiest above saoen,

PNCRPIAON INCORPOIRACTL)
B vw Jason AL Pavand

bineme: Jezon A Pavaot
Title:  Ieterion Chief Finaneinl Officer

By e O Boovin Widaon
Bonrne: €. Kevin Wilson
Title: Wice President mxd Corperate Treasuree
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iz Apgrhcalale Rae ab cach level of thie Qoeging Prcog Schedule Gehar tan wonh iespect v e
Tickaing Fee Rate) shall increase by 23 basis podids ot cach of the 2070, 1807 and 270" day after the Clesing
Drate,

Fon e wreonekincs of donklo il e Covnpany has e Batoge, ten the Apphicebie Mate shall e sl ol
Lwaal T Status.

Fror the porpases af s Schedule, the dollhserm temns e Bie (nliosoang, mesenanggs, sofosel o Ve
Dol peragraph vl Uy Schedale:

“Applacable Baimme™ ereans Gl the Compamye shall mamtein emee Bating, the Ciampany™s <inple
Wiz shall applw, )l e Corepseny shiell minnben g Eielog Foen only Senc Hadingg Sgemoies, then e
P o such Hadings shall apply, wnless heoe s oasphic i Hatings aC g Ui one rabings leved, mowlhich
case The Rating Uad s oo bosel fosear Qan dee lgler of e b psany s cave atinges shall apply aod (nigaf
the Cornpare 2hall coaintao a Ratiog oo all thiec Bating Ageacies, if {x) owa Batngs arc squivalent and
the therd Bating is losszr, e higher Rating shall applv, v raee Batings ase equivaleot snd the thad Rating
iz highor, the lower Bacing shioll apply and (2 oo Batiogs are cguvalznd, the Rating that = neither the
hizhzst nar the lowess Bating shall apply; prondded chat if the Bating: established o deemed 12 have Been
pstablizhed By amy Rorting Ageoey shall e chapwsd (other than as o reseh of 5 change in the rabing system
e suh Batinges Agemayy, such chamge shall be aifectyes us of the third Basiness Doy dolloaing the dide om
which diss fivsd armonmesd by the apphcafis Ranng Agercy, haodarihsameding ihe foraoinge, o pominses
pl abebenirmming the Appticable Rating Ter puorpeses ol e Tieking Pee Babe anly, Ocyoohe Waimge G Faich
shicll ol apply anad e anly claoses D) asd tad ! Lhe precalisg seebencs w8 iespoel e L Ratings O
Sl anclor Moy s shall apply.

ek rmeans Pilch Barimgs, Ine, (or any sucoessar i o malimggs apeency hisimess)

"Leeel | ety ewises gt ooy date i the Compemy's Applicnble Ratigg is Boal or BRE-. 22
npplicaile, ar beter

"Lewel 11 Sqpmae™ exizs of ooy doez 35 (D) the Compary bas oot qualified for Level T Status and (i)
fho Corpamy”s Applicnble Baticg is BEB o Baad, as apalicable, or befter,




“hwel D Seatns" e sl ary bate 10 the Cornpaeey bas ol guadiled G Level 1SGoas o Levet 11
Slalus

“laady 2T means hlocse™s Investors Sarvice, Inc,

"Eabing” memans, at ooy fimies o rating otter grang etfec o thy Transnctions ) isseed by o Rabngs
Auremcy i then inoettecs wich pespect 1o the Company ™ zemior unsecured fomg-temmn deir securinies withou)
third-party credhit anhaneameni,

"Batinms Agency” means ooy of Moody's, Ficch or 58F.

CEEPT means Htandard and Poes' s Fuansial Seoviees LLC {or any aucecsger W 18 ratiigs aooney
Tustncssl.

vhLabee T rsns Level | States, Lavel 1 Sgaos or Level T Saius.

Fhes Apphicihie Bace shill beodeterrnined me acoerdisice weth the regonng table based on e
Coomnpraers” s Klabe, s appliced e, based o s e cosrand Raioggs,
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EXHIBIT 99.1

" MEWS RELEASE
.

Ingredion
Ingredicn Incorporated

5 Westbrock Corpormce Cener
Weesiclester L 60154

lngredion Announces Recoimimended Bl-Cash Acqulsition of Tate & Lyle

o Creates o sooded 2lahe! pravider of specialty dnprecient salations far a healfder, fastier and mare sustainohin
Juturs af food

& Feoageas fn_gr:'q'l'm'.s .5|‘J-:r.‘n|:"|.' |'|'-gr¢-r|'||,-n15 |:]|-!1I'ﬁ',|r.'1'l Aoy terturarts, s redurhice, and forficarian, n.:l-e]'lng
curnplamerdony capabiiles i mollAperedient sysiemy oo recibe deiGment

r Expmngs hgrfrl.i;ln".' n.,‘li'.'r_l.' in ackiress cusramier aeedds Gornss a wicker range: of and 15 mr-.-.gnri:.: ey P
Tl Ll R

s Anegs togethor compliementary geegraphic subhly networis acrass the Amenicas, Ewrape, the Midgle East and
Africo ane Asio Paciic o deliver Joster, more relialle onod cosi-effecive inpredients end solodony (o costamers
and conswmars warkivwide

WESTCHESTER, |, [LUUME 8, 2024 - Irgredion Incarpomtad [MTSE INGR) (Mngredica”. a leading global
provider of ingredisnt soludons to the food and beverage and industrial segmenis, today armounced a
recarmmiended all-cash offar for the acquisiion of Tare & Lyle PLC (Tame & Lyle™), 3 gotal leader o mcudifee],

swroroning and fortification (e “Acquisicon ™). The transacoon imphas a3 ootsl anterprise valise of approximatoiy

£3.7B (45.0B), based ga the pound sterling to LS. dollr exchange race on June 5, 2036

The Scquisitien represents a compaling oppormunicy oe bring tegacher owo comglementary businesses with a
sharod commitment oo innovadon. custamer partnecship and scienclic excellencos, Topether, the combinad
droup witl be better positiored 1o help costomers address evalving consurmer needs by delivering products tat
are uerichcas and afferdable, wich the taste, eectune and gualicy thar consumers expect By coimbsning
complemnentary ingredienc porttefios, pechrical expertise and peopraphic sipply recaods. the Acquisition will
accelerate lngredion's angolng transfermation and enbance s abilicy wo suppor customers as they address the
Tronds ri:,ll:h:lping The _glnhnl focd and hn'u".rl'.'ug'n inrll,.-.sl:e-':.l.

"“Combining Ingredion and Tate & Lyle's complementry portoiios esmblishes a global lezder in ingrediens
suluticdas with the innovatien expestse and gocgraphic seach thas will help creave the future of foed.” aid fim
Lalia, chatrman, prosident and CECY of Ingredicn, “The combined busirass will b bemer posidenod o serve
custormers needs for the development of great-tasticg, heatthizr 2nd affordabie food produces that corsumers
demand. This compelling cormbinatan will creace excidng rew sossibilices for empioyvees and generace signifeant
walug for all stakcholdors,”

Carrrening on today's anpouncersent, Devid Haore Chair of Tace & Lyle said: "Owar the e few pears Tate
& Lyle has been successfully repositcned as a leading global specialoy food and beverage selutions business
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aligmed to growing consurmer demand for healthier, maore nutriticus and sustaireble focd and drirk. | weoold lilke
o recognise the exceprional contribucon of the tearn ar Tare & Lyle for their wleng insght and commizment
which has kaen o koy driver of this transformration and the business we bave builr, Laoking foraard, we Belicwa

thi mimat chapter with Ingredion will creste a busivess with even preater potential, greaser scole, znd increased
inwestment in inncwarion @ support of custamers, The Board of Tace & Lyle belseves Ingredicn’s offer represents
an atorpcowe apportunity for sharchalders oo crystalisc valuc @ ocashe and that ic will bo an cwcollont soeward of

Tate & Lyle The Bowrd therefore unanirmously recommands Ingredics's offer oo Tate & Lyle's shoreholders.”

Compelling Stratogic Rationale

The Acquisition affers sirategs, operatenal and fimancial benedics, including

Befsrering Ingredion’s poctfolio and creadng sgnificant sorategic growih cpporiunities

L]

Bresadens Ingredion’s gpacialey Ingredients plarform acress waxiuranes, sugar reduction, amd fesuficaten,
Adds complemenmry capabilities in multisingredient spsterns and recips developmens

Expands Ingredion’s abilicy to address customar needs acress 2 wider range of end use catepories and
applicanans.

Creating 2 complernentary 2nd diferendated pordolic in texore and segae reduction

Cormbines Ingredion's tesoare and sugar reducdon capabilides with Tote & Lyle's experte momoudifaesl
swealenng and fortification.

Fosidons the combined group oo better belp cuscomers address growing consumer demand for food

are Beyernge produces that are safe, bigh quality, sifordable, grest tasting. and healthier,

Brings togethar complemenmary peographic supply nerworks acrass the Arporicas, Furape, the Middls
East znd Afnc, and Asiz Pacific.

Drelivers fasver, meare rellable and cos-effective solutdens for custemers and consumers worldeida,

Enbances local market insights 1o better anticipane regional cusoomer necds and consumar proforeeces,

DCrelivering sedutiors for diverse conswumer needs aoross the value chain

Cornbaes applicaticns expertlse, customer-fed formuladen capabilides and esgpanded custamer-centric
dara insights o deffvar mare integrated, higher-ealsn ingredione salmmians ac an afordable price for end
CONSLHMErS.

Enables closer parmership wich ouszomens — from concepr gevelopmens through oo commercializadon -
by bslieng cost-offecoes. bespoke mgredent sofuntions o meer customer nesds and Dy despening
Ingredinn’s innovadon and formuktion cpabilities while accelerating and optimizing specd-oo-marker.

Enhancing IP and rechnolegical capabilities to drive ipnevition

L]

Lnifies e respected bramds, each widh over a cenwury of histarg and known far innovadan., qualicg,
seracs, and orust in the ingradioncs space,
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o Comblaes complernentary 1P, techinology, tabent and apalications capabilides o sugport fascer inrovaticn
and nex-generation mgradiant spstems development

»  Enlances the ability to develop systerns-based solutions across movthfesl, swestening, and fortilicition,
Ircluding scfadons that supgeit heatthier groduct afferings.

if:

o Theintegration is expecoad o goliver sipnificant ren-race net cost syneegies of approccimarely £130
million, which are expected 1o ke fully realized by the end of 2050, The one-time costs to achieve these

annuzl cost savings e expected oo amolnt oo approirately £175 million in aggresate by the end of
2038

o The Acguisition is expecied o be adjusced EPS accretive te Ingredion sharehalders in the first year
fallewinge cransactan complenan, and 5 expected o enkance the lonp-term grosah prodile and earnings
petennial of che combinad group:

Transactlon Decalls

Iinder the erims of the ransaction, Taoe & Lyle shareholders will be encitled v recaive 595 pence per share,
FERprEEEnTing an approximate 53% premivn oo Tare & Lyle's closing share prce as of May 13, 2026, Inaddidon,
Tace & Lyle skarchalders will be endtied to receive o final dividend in relatian oooche finaneal yaar andad

Parch 31, 2025 of no greacer than 13,2 gerce per ardinary Tace & Lyle share ard an moerim. dividend in relacon
o the sig-ricah paried onding Soprember 30, 2086 of ne greater than 6.8 pencs per ordinary Tame & Lyle
shero.

Ingredion smeends 1o finance che Acquisitien through s combination of cxistng cash resources, now debt
fimaeneiny and, o the sxbenat required, 2 dreawdowin oo a felly committed bridye firncing Gezility. Ingredion
expacts pro fonea net feverage ar completion of the Acquisition o be approsimarety 3.0x ner debr-ro-adjused
EBITEA [az calealazad under Ingradion’s credit sgreemmenes). Ingradion remains committed ta maincaining =
stroiny investment-grade cradiv profile and sxpecis o reduece leverage o approximacely L5= neldebi-o-
adjusted EBITOIA within approximanzly 18 months follewang completion of the rransacoaon

i is incended that the Soquisition will be ireplemented by means of a coure-sanctioned schame of arramgement
under Pars 26 of the Lnincd I{:ngclnm Cormpanics Aot F00G (the "Schemie™), :h:hn;-l,.g.'l Ing1'|:.-.'_|i|;sr| raserves thic
right to effect the Acquisition by way of 3 keover offer, subject to the consent of the UK Panel o Takeowers
ard Mergars and the cerms of the co-cpemation agresment bepmean ngredion and Tage & Lyle,

Timing and Approvals

Complodon of the Acquisition is sugjoct ta the satisfacton af warous condftions including, amarg othars.
appraval by Tawe & Lyle sharehalders, sanction of the Schame by the High Soure ol Justice in England and Wales
{the “Coure”), and the sadsfction or waver of the ancdeorust canditions, The transacogn bas bean unanimoush
appraved by Ingredion's Board of Ddrecoors. Taoz & Lyle's Board of Oirectors intends to necormmend
dianimeushe that the Tawe & Lyle sharehalders vote in favare of the Scheme ac the sharebalder meedngs wo be
carvoned by arder of the Coart for the purpase of, e on any skarehalders” reschutions proparad with rospace
wa, approving the Scheme and relkted macters
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Ingredion has recesved z2n irrevocsbes wnderzking from Huber Equity Corporation to vooe in fivar of the
Schame 2t the meating of Tate & Lyle sharehalders ard the rescludans to B2 propased atc the peneml macting
of Tare & Lyle sharcholders {and if Ingredicn, with the cansent of the Panel and subject 2o tha feems of the ro-
cperation agrermenr, subsoquendy structores the Acquisition a5 3 takenver offer, ro acoepr any @ieover offer
by Ingredical in mespect of 5 toral of T2 000,000 Tate & Dele Shares representing, in agaregane, aporodimanzly
I6.B3% of Tare & Lyfe's existing Issued eodinary share capital 25 of June 5, 2026,

Connphation of the Acqulsition 1& expected v take place iin the second hall of 2037
Investor Presentation and Conference Call

Ingredion maragoment will host.a conference @l forinvestors ard analysts coday ac Fam CT fam. ET ¢ |

por BET o discuas the transaction. A live webose and dccompanying presencigan will be available ac hupes
frineredieninccsporares comdevents-and-presentations. & replay will ze available following die call

The fll termis and comditlons of the transacticn are ser Gur in the announcement issued poday by Ingredion and
Tars: & L}'|I; ursdar Pule:- 2.7 of the LK ci'l,}' Code on Takoovors and Hq:rg-::l':., wihich 1 pwailable on Ingl'l:_:dl-;m's
dedicated micrusite hopssbawvw.ingrediooomireden-us' el oHer- communications), subjzet bo cortain nooess
reswictans. Additonal informaton about the transacen wifl be rmade available from dme o e on the
ricrastr. Further infoemation 3o the Bulg 2,7 annouecormaenn will b pru;u'.ridv;rr; in Ingr;,'dim's CAIFONE FRparT
e Form 8-K o be filed with the Securides and Exchange Commission.

Advisors

[P Margar Sacuritics LLC is serving as financial adwsor 1o Ingredica, ard Hogan Leeslls {beirg Hogan Lovedls
Interrational LEF and Hopan Lowells U5 LLF] is serang as lopal counsel. Goldman S2chs Inoernatiorzl and
Greenhill & Co. lneerinatonal are serving as joing lead financial adviers o Tawe & Lyle and Bank of America and
i are sarving 35 joing financial aoviscrs and covporate brakers oo Tare & Lyse, Linklatess LLP is serving as ksl

counsc.
Furthe:r Information; Mo Offer or Salicication

This release 15 for informacon purpeses and 15 not intended o and does ror consoouce, or form pare of, an
otfer, invimtion or the salicimtion of an offer to purchase, otherwise acquire, subscrbe for, sell or othersise
disposa ol iy decurides. or the soliciction of any wole o apgeosal inoany jurisdiction, purssint w the
Acquisican, cr artherwise, nor shall there be any 2l issuance or oransfer of securites of Taoe & Lda = any
jurisdiction in eoaoavention of applicasles Bw. The Acquisition will be made solel By maans of a Schemne (ar, it
e Acquisition is implemenced by way of 3 keover offer. as such terin is defined in the U Coimganies St
{the “Takpower Cfiert, the offor decureene), which will coreain the full cerms and corgitions of the Acquisingn,
including details of how to vote in respece of dhie Schama, Any vooe in respect of die Scherme or other resgponse
In relation me dhe Acgquisicon should be reade only on the basis of the informaton concuned in the Scheme
decurnene [or, i tho Acquisition 15 implementad by way of a Takeower Ofer, the offer decument), Tamo & Lyle
shareholders are urged to read the Scheme documens when it becomes available, because i will coomin
irpartant inferiration relatng o the Acgquisitkan.

Additional Infarmation

FATET o P RF e




I'he Acquisition is being made oo acquire the shares of an English compary by means of a scheme of
arrangervent prosided Tor under English faw. & rransaction effecced by means of a scheme of arrangement 15 not
subjoce rothe cerder offer rules ar che proxy selicitadon rdes under the LS, Securides Exchange Acc of 1934,
as amended (“Exchange Aot Accordingly, the Scherms will be subjece o disclosure reguirenens and practices
applicable in the Lkiced Kingdem to schemes of arrangement, which are different firom the disclosure
requiremenes of the LS. tender affer and prosgy selicitation rules. The financial infarmation included in chis
retease and the Schense dotument has bean or will baee been prepared in accerdance with accsunting sordards
applicable in the Laiced Kingdom and thes may nor be comparable ve financial informacion of LS companies ar
companics whose financial staremenss are prepared in zccordance with genemlly accepted accounting principles
I the Linited Stares. H lngredion exercises its righe vo inplement the Soquisition by way of a Takeaver Cilfer,
suich offer will be made in compliance widh apehoable LS lavws and reguladcns,

Forward-Looking Statements

lhis press refease coniins or may consin forward-locking seements within gie rmeaning of Section 274 of the
Securities Aot o 1933 a5 amended. and Section 21 E of the Exchange fuc Ingredion inweeds thase forward-
looking statesnenis to be coversd by the sife harbor provisions for such stztemenis.

All seazarents ether than statemants of histarical fActs thessin are: farsard-locking smmements. Forward-leoking
stacements in this press release incude starements abot Ingredion's expocicd pro forma ner leserage: and
patential synergics and acher bencdies of the Acquisition, including seasements regarding plans, abjeczives,
inceritions and expacmsions in respect of futurae operations and financial rosuls of the combined group.
Forwsard-leakng strtemenrs also include. amaong ochers, any other smatements regarding Ingredion’s praspeces
and its fusure epemtions, fnancial condidon, valumes, cash flows, exponses or orhee financial items including
managarmant's plans or stmzepics and objecdyas for any of the forepeing and any 2ssumpticns, especations, or
belicfs urderking any of che: forcgeing. These statements can samctimes be ideadficd by the use of farvward-
lookeng words such as "may,” “will.” "should,” “ancicipare,” "assume,” “kalicve” "plan," “projece” Mesrimane.”
“oupace” Minmend,” Ycondnue.” "pro forma,” "farzcasy,” Coutlock,” Yopportimicies,” “potential.” or ather gmilar
cxprossions or the negative thereaf,

These stanenents are bsed on CURrERT CTOUMSEANCEE o EXpecTations. bur are subpect to carin mherent risks
and incertainties, many of which are difficule o predico and beyond Ingredion's cenorel. Although Ingredicn
beliewes its empectations reflected in thesa forward-kooking statements are based on reasorable assumpricns,
inyestars are caudched chac i dssurance can be given thae Ingredica’s expecrations will prove correce

The following fctess relating to the Acquisition arang oters, coald cause actil resules ta dilfer mratesially
fram those exprassed inor implied by foreard-looking stateiments: e possibilice thac the Aequisition s not
campleted whmn expecied or ot ol because of 2 Rilvee o sadsly conditions or for otler reasong; the riss that
the Bepalis of the Acguisiton may tol be ully Fealized oo may Lake longer bo realize than expected, includng as
a result of the risks and uncer@inties discussed below: any falure prompdy and effeccvely to inuegrace the
busiesses of Ingredion and Taca & Lyle and the diversion of maragernent's attenticon and dme g the
Acguisition o cagaing business oparations and other appartanides.

Additioral risks ard urcertaintios char could c2use actual results and developmens to differ metesdally from the
cupoctations expressed moor implied by foreand-loaking smterments indude, amorg others: changes in
consumer practices. preferences, price sensitivice, behaviors, dermand and peceptions dhe impact of peopolitical
developments, tensions, threams or conlices or the asaibbidty and priges of mw mazerials and enerpy supplies,
supaly chains and foreign exchange and incerest moes; the impact of glebal business and economic conditions on
demand for Ingredion’s products or Ingredion's access oo plobal credic and equity markets, Ingredion’s reliance
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on ceriin indusories for o significant pordon of Ingredion’s siles; operating difficalses at Ingredion’s
rrznufrcturing kusilities ard liabilides refating @0 product safecy and quality: Ingredion’s ability to keep pace with
technologic | developrnents i research and development and contines to offer innowative products; compective
pressures that may adversely affect Ingredion's maret share, revenoe and profitabilicy; marke wofatilice that may
adversaly affect Ingredion's ability to pass through gotential increases ‘in the cose of corm ard other raw
rresterials to cuscooners, to purchase quantides of corn and other row matenals at grices seflicent to sustain or
increase Ingredion's proficbility, or wo supply product quentities ard meet shipment delivery requiremens that
Ingredion's customers derrand; the irmgact on inpues to Ingredion's procurensent, producton processses and
delivery chanpals, such as mw materials, snergy, and freight and logistics, of price luctoations, suppiy clhiin
incerrupticns, teifls, dudes and shortages: Ingredion’s abiliyy to contin costs, manage working czpial, aond
achisye budgews, incleding corrgletion of planned rictenance and investment projects an time and an budget
global climabe chiange and begal, regulatory or markel mesores to address climage change; Ingradion’s ability oo
idertily and complets acquisitions, divestores or strategic allances on avorable terms or achisve andcipated
Syriergiss the aconormic, poditical and otheer risks mherent in condesting oosrations in loreign countries and with
foreign currencies; Ingredion's akility to mzintain satisfaccory labor relagons; Ingredion's abilfity to attreet,
develop. retain, nrotivaes 2ad maintain good relationships with Ingredion’s workforee, including key persamnel;
the impact of legal and ragubitory proceedings; the rishe associated with pandemics; the impace of any
frapeimaent charges on intargible assets and goodwill; global and regional ecornomic policies and changes Lo
existing lves and regubstions; changes in ngredion's s mtes or exposure o additiom| inoome g liabilides;
Ireressas in interest rales et could increase Ingredion’™s borrovdng costs) rsks alfecony Ingredion's abdity to
raige funds at reasonable rates and other faetors afecting lngredion’s access o sulficient funds far fuwre growth
ard exprardice; risks cebting o the gse of wdficial inteliigence and sther advanced techinolegies, and Ingredicn's
relisnee on tiird-party technology providers; interuptions, seearity incidens ar filures with respect to
infarmation technology systems, processes and sites; risics aecting the continuation of Ingredion's dividend
potiey; and Ingredion’s abdity to maintain efective intermal concral over financial repordng

Irgredion’s farvard-locking smicmants speak only as of the dete an which they arc made, and Inpredian does
nat undertaks any oiligation to update any forsnrd-looking statcment oo reflect evenos or crcurmsmnces after
the dase of the statemenar as a result of row indormaticn or future ovenss or developmenes ar otherwise,
Irgredion doos update or corroce one or mose of thosa smtements, nvostors and othars should not concludes
that ic will malee addtional u|:||:|.'|h:1 or carrecoons. For o further dml:riptir_'n of these and other risks, soc "Risk
Facrors" and ocher informasian included in Ingredion’s Annisl Repor on Form 10-K for the year ended
Drocember 11, 3025, and in ingredion’s suasequenc reports on Formme 10-03 and Form B-K iled with the Spcurides
and Exchanpge Commission.

About Inpradion

Ingredion Ircarporated [MYSE: IMGR), headquarcered i dhe subarbs of Chicago, is a lezding global ingradient
solutons proswider serving costomers in more thar |20 countries, Witk 2025 apnual net sabes of 2pproximiely
F7.2 billion, Ingradion turns grains, fruits, vegetables and acher plant-besed materials into valee-added ingradient
selurions Tor the focd, bewersge, animal nutrmion, bresang, pharmraceurical and mdustnal markess, ¥Wich
Ingredion's [dea Labs® ipnowation centers arownd the workd and morve than 11000 emplopess, Ingredion co-
creabes with custommers and Wl it purpose of bringing the potensal of geople nawre and wechiaology
sopedier oo make life bemer, ¥isic ingradion.com far mars infemration and the latese Inpredicn mows

About Take & Lyle

About Tate & Lyle PLC:
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Supporied by over | B5.ears of ingredient innowasion, we partner with customars bo provide consorners wich
healthier apd aster choices when they eat and drink. We are proud dhac millions of pecgle argand the waorld
consumo products r-:.m:;,irl.-ng or |.-|g|'m'||cnt=. and solurions owory dq:,-'

Thravugh our eading expertse in sweerening mouchfes! and forgficaticn, we develop ingredients and sclutions
which reduce sugar, ealaries and fat, add figre and prorzing and pravide texroes aed stabilicy to feod and drink in
categones including beverages, dairy, bafoery, sracks, soups, savces, and dressngs.

Tace & Lyle has approsimatety 5,000 employees worddng in around 7 locsions in 37 councries. serving
custgrmers in more than 120 countries, Seience, Solutions Saciety s our brard promise and how vee will achisve
cur parposs of Transfemning Lives thravgh the Seance of Focd, By living our purpose, we biefiows we can
successiully grow our business and hawe 3 positive impact an society. YYe live our purpose in three ways by
supperdng healthy living, building dwiving communities and caring for oer planec

Tae & Lyle is fiszed on the London Stock Exchanga under the spmbol TATEL American Depositary Receipes
crade under TATYT, For the year ended 31 March 2036 Tare & Lyle revenve from contnuing aperaticns
oatalled £3.0 hillien, For more information, please visic wwessmtoandlle com or follow Tate & L:,di:!

wn Linkegln, 2 [Twitter), Facebooh or Yool ube

Contacts:
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