SECOND AMENDED AND RESTATED CREDIT AGREEMENT
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

THIS AGREEMENT is made as of May 18, 2022.
BETWEEN:

MAGNA INTERNATIONAL INC.,
a corporation existing under the laws of the
Province of Ontario

(hereinafter referred to as the “Borrower”)
-and -

THE BANK OF NOVA SCOTIA,
in its capacity as Agent

(hereinafterreferred to as the “Agent”)
-and -

Each financial institution from time to time
party to this Agreementand shown as a Lender
on the signature pages hereto

(hereinafterin such capacities individually referred
to as a “Lender” and collectively in such capacities
referred to as the “Lenders”)

WHEREAS the Borrower, the Agent and the lenders party thereto are parties to
the Restated Credit Agreement;

AND WHEREAS the parties hereto wish to amend and restate the Restated
Credit Agreement;

AND WHEREAS the Borrower, the Agents and the Lenders have agreed to enter
into this Agreement on the terms contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of
the covenants and agreements herein contained the parties hereto agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions

In this Agreement unless something in the subject matter or context is
inconsistent therewith:

“‘Additional Compensation” has the meaning given to such termin Section 14.1.



-2.

sum of (i) Term SOFR plus (ii) of for one-month,
for three-month, an for six-months provi hat if
Adjusted Term SOFR shall be less than the Floor, Adjusted Term SOFR shall be
deemed to be the Floor.

“Adjusted Term SOFR” mean with respect to any tenor, the per annumrate ei(ual to the

“‘Administrative Questionnaire” means an administrative questionnaire in a form
supplied by the Agent.

“‘Advance” means a borrowing by the Borrower by way of a Prime Rate Advance, Base
Rate Canada Advance, a SOFR Advance or issuance of a Bankers’ Acceptance
(including BA Rate Loans) and any reference relating to the amount of Advances shall
mean the sum of the principal amount of all outstanding Prime Rate Advances, Base
Rate Canada Advances, and SOFR Advances, whether as a result of a Drawdown,
Conversion, Rollover or deemed advance, plus the face amount of all outstanding
Bankers’ Acceptance Loans.

“Affiliate” means, with respect to a specified Person, another Person that directly or
indirectly through one or more intermediaries, Controls or is Controlled by or is under
common Control with the Person specified.

“Agent” means BNS in its capacity as administrative agent for the Lenders, including
any successor agent pursuantto Section 13.7.

“Agent’s Payment Branch” means the branch of the Agent located at The Bank of
Nova Scotia, 720 King St. West, 2nd Floor, Toronto, Ontario M5V 2T3 or such other
office that the Agent may from time to time designate by notice to the Borrower and the
Lenders.

“‘“Agreement’ means this second amended and restated agreement, the schedules and
all amendments made hereto in accordance with the provisions hereof, as amended,
revised, replaced, supplemented or restated from time to time.

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of
1977, the U.K. Bribery Act 2010 and all other similar laws, rules and regulations of any
jurisdiction applicable to the Borrower and its Subsidiaries concerning or relating to
bribery or corruption.

“Applicable Law” means, in respect of any Person, property, transaction or event, all
applicable laws, statutes, rules, by-laws and regulations, and all applicable official
directives, orders, judgments and decrees of Governmental Bodies but solely to the
extent they have the force of law (and, in the case of Section 15.1 only, whether or not
having the force of law, so long as banks or non-bank lenders, as the case may be,
customarily comply therewith).

“‘Applicable Margin” means, at any particular time, the percentage rate per annum
determined in the table below based on the Credit Rating. The Applicable Margin to be
applied with respect to an Advance, Conversion or Rollover shall be the Applicable
Margin on the relevant date of the Advance, Conversion or Rollover, as the case may
be. The Applicable Margin shall change on the day (the “Applicable Margin
Adjustment Date”) in which the Agent becomes aware of a change in the Credit Rating.
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The Borrower shall, upon becoming aware of a change to the Credit Rating, provide
notice of such change to the Agent. Each Applicable Margin shall be adjusted on the
Applicable Margin Adjustment Date. Notwithstanding the foregoing, there shall be no
adjustments to Bankers’ Acceptance Loans thatare outstanding on the Applicable
Margin Adjustment Date:

Credit Rating: BA Acceptance Fee, | Prime Rate Margin
Fitch and S&P/ BA Rate and SOFR and Base Rate
Level Moody’s Rate Margin Canada Margin Facility Fee Rate

=z

“Applicable Margin Adjustment Date” has the meaning set forth in the definition of
Applicable Margin.

“‘Approval Instrument” has the meaning given to such termin Section 13.14(d).

“‘“Assignmentand Assumption” means an assignment and assumption entered into by
a Lender and an Eligible Assignee and accepted by the Agent, in substantially the form
of Schedule F or any other form approved by the Agent.

“‘Available Tenor’ means, as of any date of determination and with respect to the then-
current Benchmark, as applicable, (x) if such Benchmark is a termrate, any tenor for
such Benchmark (or component thereof) that is or may be used for determining the
length of an interest period pursuant to this Agreement or (y) otherwise, any payment
period for interest calculated with reference to such Benchmark (or component thereof)
that is or may be used for determining any frequency of making payments of interest
calculated with reference to such Benchmark, in each case, as of such date and not
including, for the avoidance of doubt, any tenor for such Benchmark that is then-
removed from the definition of “Interest Period” pursuant to Section 2.13(d).

“BA Acceptance Fee” means, in respect of each Bankers’ Acceptance, a fee calculated
on the basis of a 365 or 366 day year at a rate per annum for the actual number of days
in the relevant Interest Period equal to the Applicable Margin as at the date of issuance
of such Bankers’ Acceptance, subject to adjustment pursuant to Section 5.6, multiplied
by the aggregate face amount of the applicable Bankers’ Acceptance.

“BA Rate” means the BA Schedule | Rate or the BA Schedule Il Rate, as the case may
be.

“‘BA Rate Loan” shall have the meaning ascribed thereto in Section 6.2.

4152-9280-3127.7
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“‘BA Schedule | Rate” means, with respect to an issue of Bankers’ Acceptances with the
same Maturity Date to be accepted by a Schedule | Lender hereunder, the discount rate
per annum, calculated on the basis of a year of 365 days, (i) equal to, as determined by
the Agent, the arithmetic average (rounded upwards to the nearest multiple of 0.01%) of
the discount rates of the Schedule | Reference Lender that appear on the Refinitiv
Screen CDOR Page for the Schedule | Reference Lender at or about 10:20 a.m.
(Toronto time) on the date of issue and acceptance of such Bankers’ Acceptances, for
bankers’ acceptances having a comparable face value and an identical Maturity Date to
the face value and Maturity Date of such issue of Bankers’ Acceptances or (ii) if such
rate does not appear on such page for all Schedule | Reference Lender, equal to the
arithmetic average of the rates perannum for Canadian dollar bankers’ acceptances
having such term for the Agent which are quoted to the Agent as of such time by three
major Canadian banks chosen by the Agent, provided that the Agent shall actin good
faith in order to obtain representative quotes. The BA Schedule | Rate shall at no time be
less than [},

“‘BA Schedule Il Rate” means, with respect to an issue of Bankers’ Acceptances with
the same Maturity Date to be accepted by a Non-Schedule | Lender hereunder, the
lesser of (i) the discount rate per annum, calculated on the basis of a year of 365 days,
determined by the Agent as being the arithmetic average (rounded upwards to the
nearest multiple of 0.01%) of the discount rates of the Schedule Il Reference Lenders
determined in accordance with their normal practices at or about 10:20 a.m. (Toronto
time) on the date of issue and acceptance of such Bankers’ Acceptances, for bankers’
acceptances having a comparable face value and an identical Maturity Date to the face
value and Maturity Date of such issue of Bankers’ Acceptances and (ii) the

BA Schedule | Rate with respect to an issue of Bankers’ Acceptances with the same
Maturity Date to be accepted by a Schedule | Lender hereunder plus [Jjjfjper annum.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the
applicable EEA Resolution Authority in respect of any liability of an EEA Financial
Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the
European Union, the implementing law for such EEA Member Country from time to time
which is described in the EU Bail-In Legislation Schedule.

“‘Bankers’ Acceptance” or “BA’ means a depository bill, as defined in the Depository
Bills and Notes Act (Canada), in Canadian Dollars that is in the form of a Draft signed by
or on behalf of the Borrower and accepted by a Lender as contemplated under

Section 6.1 or, for Lenders not participating in clearing services as contemplated in that
Act, a draft or other bill of exchange in Canadian Dollars that is signed on behalf of the
Borrower and accepted by a Lender.

‘Bankers’ Acceptance Loan” means, at any particulartime, any Loan which at such
time is outstanding by way of Bankers’ Acceptances or BA Rate Loans and, for greater
certainty, refers to the aggregate face amount of all Bankers’ Acceptances accepted and
BA Rate Loans made in respect of a single Drawdown Notice, and “Bankers’
Acceptance Loans” means, at any time, all Bankers’ Acceptance Loans at such time;

4152-9280-3127.7
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“‘Basel llI” means (i) the agreements on capital requirements, leverage ratio and liquidity
standards contained in “Basel lll: A global regulatory framework for more resilient banks
and banking systems”, “Basel lll: International framework for liquidity risk measurement
standards and monitoring” and “Guidance for national authorities operating the
countercyclical capital buffer” published by the Basel Committee on Banking Supervision
in December 2010, each as amended, supplemented or restated; and (ii) any further
guidance or standards published by the Basel Committee on Banking Supervision
relating to “Basel IlII”.

“‘Base Rate Canada” means, at any particular time, the greater of (a) the annual rate of
interest, designated as the “Base Rate Canada”, which the Agent establishes at its
principal office in Toronto as the reference rate of interest in order to determine interest
rates it will charge at such time for loans in U.S. dollars made to its customers in
Canada, such rate to be adjusted automatically and without the necessity of any notice
to the Borrower upon each change to such rate and (b) the Federal Funds Rate at such
time plus Yz of 1% per annum.

“‘Base Rate Canada Advance” means, at any particular time, any Advance which is
outstanding at such time and in respect of which interest is to be calculated based on the
Base Rate Canada and “Base Rate Canada Advances” means, at any particular time, all
Base Rate Canada Advances at such time.

‘Base Rate Canada Margin’ means, for any period, the percentage rate perannum
applicable to that period as indicated below the reference to “Base Rate Canada Margin’
in the pricing grid in the definition of “Applicable Margin”.

i

“‘Benchmark” means, initially, the Term SOFR Reference Rate; provided that if a
Benchmark Transition Event has occurred with respect to the Term SOFR Reference
Rate or the then-current Benchmark, then “Benchmark” means the applicable
Benchmark Replacement to the extent that such Benchmark Replacement has replaced
such prior benchmark rate pursuant to Section 2.13(d).

‘Benchmark Re placement” means the sum of (a) the alternate benchmark rate that has
been selected by the Agent and the Borrower giving due consideration to (i) any
selection or recommendation of a replacement benchmark rate or the mechanism for
determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-
prevailing market convention for determining a benchmark rate as a replacement to the
then-current Benchmark for Dollar-denominated syndicated credit facilities at such time
and (b) the related Benchmark Replacement Adjustment; provided that, if such
Benchmark Replacement as so determined would be less than the Floor, such
Benchmark Replacement will be deemed to be the Floor for the purposes of this
Agreement.

“‘Benchmark Re placement Adjustment’ means, with respect to any replacement of the
then-current Benchmark with an Unadjusted Benchmark Replacement, the spread
adjustment, or method for calculating or determining such spread adjustment, (which
may be a positive or negative value or zero) that has been selected by the Agent and the
Borrower giving due consideration to (a) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing

4152-9280-3127.7
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market convention for determining a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of such Benchmark with the
applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated
credit facilities.

“‘Benchmark Re placement Date” means the earliest to occur of the following events
with respect to the then-current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event”,
the later of (i) the date of the public statement or publication of information
referenced therein and (ii) the date on which the administrator of such
Benchmark (or the published component used in the calculation thereof)
permanently or indefinitely ceases to provide all Available Tenors of such
Benchmark (or such component thereof); or

(a) in the case of clause (c) of the definition of “Benchmark Transition Event”, the
first date on which such Benchmark (or the published component used in the
calculation thereof) has been determined and announced by or on behalf of the
administrator of such Benchmark (or such componentthereof) or the regulatory
supervisor for the administrator of such Benchmark (or such component thereof)
to be no longer representative or not to comply with the International
Organization of Securities Commissions (IOSCO) Principles for Financial
Benchmarks; provided, that such non-representativeness or non-compliance will
be determined by reference to the most recent statement or publication
referenced in such clause (c) and even if any Available Tenor of such Benchmark
(or such component thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have
occurred in the case of clause (a) or (b) with respect to any Benchmark upon the
occurrence of the applicable eventor events set forth therein with respect to all then-
current Available Tenors of such Benchmark (or the published component used in the
calculation thereof).

“‘Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the
calculation thereof) announcing that such administrator has ceased or will cease
to provide all Available Tenors of such Benchmark (or such component thereof),
permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide any
Available Tenor of such Benchmark (or such componentthereof);

(b) a public statement or publication of information by the regulatory supervisor for
the administrator of such Benchmark (or the published component used in the
calculation thereof), the Federal Reserve Board, the Federal Reserve Bank of
New York, an insolvency official with jurisdiction over the administrator for such
Benchmark (or such component), a resolution authority with jurisdiction over the
administrator for such Benchmark (or such component) or a court or an entity
with similar insolvency or resolution authority over the administrator for such

4152-9280-3127.7
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Benchmark (or such component), which states that the administrator of such
Benchmark (or such component) has ceased or will cease to provide all Available
Tenors of such Benchmark (or such component thereof) permanently or
indefinitely, provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor of such
Benchmark (or such component thereof); or

(c) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the
calculation thereof) or the regulatory supervisor for the administrator of such
Benchmark (or such component thereof) announcing that all Available Tenors of
such Benchmark (or such component thereof) are no longer, or as of a specified
future date will no longer be, representative or do not, or as a specified future
date will not, comply with the International Organization of Securities
Commissions (I0OSCO) Principles for Financial Benchmarks.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have
occurred with respect to any Benchmark if a public statement or publication of
information set forth above has occurred with respect to each then-current Available
Tenor of such Benchmark (or the published component used in the calculation thereof).

‘Benchmark Unavailability Period” means the period (if any) (a) beginning at the time
that a Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunderin
accordance with Section 2.13, and (b) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunderin
accordance with Section 2.13.

“BNS” means The Bank of Nova Scotia.

“‘Borrower” means Magna International Inc., an Ontario corporation, including its
successors and assigns.

“Borrower’s Counsel” means Osler, Hoskin & Harcourt LLP.

“‘Breakage Costs” means all reasonable costs, losses and expenses incurred by any
Lender by reason of the liquidation or deployment of deposits or other funds, the
breakage of SOFR contracts, all as set out in a certificate delivered to the Borrower by
any Lender entitled to receive such reimbursement.

“Business Day” shall mean any day other than a Saturday or a Sunday on which banks
generally are open for business in Toronto, Ontario, and when used in respect of Base
Rate Canada Advances, shall mean any day other than a Saturday or a Sunday on
which banks are generally open for business in Toronto, Ontario and New York, New
York and when used in connection with a SOFR Advance, or any other calculation or
determination involving SOFR, the term “Business Day” means any day of the year,
other than a Saturday, Sunday or other day on which the Securities Industry and
Financial Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in United States
government securities.
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“Canadian Dollars”, “Cdn. Dollars”, “Cdn.$” and “$” means the lawful money of
Canada.

“Capital Lease Obligations” means, with respect to any Person, the obligations of such
Person which are required to be classified and accounted for as a capital lease on a
balance sheet of such Person under GAAP, and for purposes of this Agreement, the
amount of such obligations shall in each case be the capitalized amount thereof,
determined in accordance with GAAP.

“Cash Equivalents” means marketable direct obligations issued by, or unconditionally
guaranteed by, the governments of Canada or any province thereof or the United States
or any agency or instrumentality of any of them, and backed by the full faith and credit of
Canada or such province or the United States, as the case may be, in each case
maturing within one year from the date of acquisition.

“Change in Law” has the meaning givento such termin Section 14.1.

“Closing Date” means May 24, 2019 or such later date as may be agreed to by the
parties hereto.

“Code” means the United States Intemal Revenue Code of 1986, as amended, and the
rules and regulations promulgated thereunder.

“Commitment” means, in respect of each Lender from time to time, the maximum
amount of Advances which the Lender has covenanted to make as set forth in
Schedule A to this Agreement (which may be amended and distributed to all parties by
the Agent fromtime to time).

“Compliance Certificate” means the certificate required pursuantto Section 10.1(i),
substantially in the form annexed as Schedule D and signed by a senior officer of the
Borrower.

“Conflict of Interest” means the circumstance in which a Lender determines, actingin
good faith and reasonably, that it has an existing business relationship either directly or
through an Affiliate with an entity that is subject to a Take-over Bid.

“Conforming Changes” means with respect to either the use of administration of Term
SOFR or the use, administration, adoption or implementation of any Benchmark
Replacement, any technical, administrative or operational changes (including changes to
the definition of “Business Day,” the definition of “Interest Period,” the definition of

“U.S. Government Securities Business Day”, the timing and frequency of determining
rates and making payments of interest, the timing of borrowing requests or prepayment,
conversion or continuation notices, the applicability and length of lookback periods, the
applicability of breakage provisions, and other technical, administrative or operational
matters) that the Agent decides may be appropriate to reflect the adoption and
implementation of any such rate or to permit the use and administration thereof by the
Agentin a manner substantially consistent with market practice (or, if the Agent decides
that adoption of any portion of such market practice is not administratively feasible or if
the Agent determines that no market practice for the administration of any such rate
exists, in such other manner of administration as the Agent decides is reasonably
necessary in connection with the administration of this Agreement).
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“Consenting Lender” has the meaning given to such termin Section 2.11(a).

“Contaminants” means any biological, chemical or physical agent which is regulated,
prohibited, restricted or controlled under any Environmental Laws including, without
limitation, any petroleum products, chemicals, contaminants, pollutants, emissions,
effluents, wastes and toxic, hazardous, dangerous or potentially toxic, hazardous or
dangerous substances or materials as such terms are defined in Environmental Laws.

“Control’ means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or polices of a Person, whether through the ability to
exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have
corresponding meanings.

“Controlled Group” means each business or entity which is a member of a “controlled
group of corporations,” under “common control” or is a member of an “affiliated service
group” with a U.S. Subsidiary of the Borrower within the meaning of Section 414(b),(c) or
(m) of the Code, or required to be aggregated with a U.S. Subsidiary of the Borrower
under Section 414(0) of the Code, or is under “common control” with a U.S. Subsidiary
of the Borrower, within the meaning of Section 4001(a)(14) of ERISA.

“Conversion” means a conversion of an Advance pursuant to Section 2.5(a).

“Conversion Date” means the date specified by the Borrower as being the date on
which the Borrower has elected to convert one type of Advance into another type of
Advance and which shall be a Business Day.

“Credit Facility” has the meaning set forth in Section 2.1.

“Credit Rating” means a rating of the credit quality of the Borrower based upon ratings
established by S&P, Fitch or Moody’s upon the following basis:

(a) for each of S&P, Fitch and Moody’s, the relevant rating shall be: (i) the rating by
such credit rating agency of the credit quality of the senior unsecured long-term
debt of the Borrower, or (ii) if such rating is not available from such credit rating
agency, the issuer credit rating or the general corporate credit rating of the
Borrower by such credit rating agency, or (iii) if the aforesaid ratings are not
available from such credit rating agency, the rating one gradation above the
rating of the credit quality of the subordinated debt of the Borrower by such credit
rating agency, or (iv) if none of the aforesaid ratings are available from such
credit rating agency, the Borrower and the Lenders shall negotiate in good faith
to amend this definition to adopt a substitute rating for such creditrating agency
and, pending such amendment, the credit rating shall be the last rating by such
credit rating agency and, if the Borrower and the Lenders are unable to negotiate
such an amendment within 30 days following the date on which the aforesaid
credit ratings have ceased to be available from such credit rating agency, the
rating for such credit rating agency shall be deemed to be a rating less than BB+
orBa1;

(b) if the Borrower is split-rated and the ratings differential between the highest rating
and the next highest rating is one level, the highest of the ratings shall apply;

4152-9280-3127.7



-10 -

(c) if the Borrower is split-rated and the ratings differential between the highest rating
and the next highest rating is more than one level, the rating that is one level
lower than the highest of the ratings shall be used; and

(d) if the Borrower is rated by only one of S&P, Fitch or Moody’s, then that single
rating shall be used.

“‘Default’ means any event which, but for the lapse of time or the giving of notice or both,
would constitute an Event of Default.

“‘Discount Proceeds” means, in respect of any Bankers’ Acceptances to be accepted by
a Lender on any particular day, an amountin Canadian dollars (rounded to the nearest
whole cent and with one-half of one cent being rounded up) calculated on such day by
multiplying:

(a) the aggregate face amountof such Bankers’ Acceptances; by
(b) a factor equal to one divided by the sum of one plus the product of:

(i) the BA Rate which is applicable to such Bankers’ Acceptance (expressed
as a decimal); and

(i)  afraction, the numerator of which is the number of days in the Interest
Period with respect to such Bankers’ Acceptances and the denominator
of which is 365;

with the amount as so determined being rounded up or down to the fifth
decimal place and .000005 being rounded up.

“‘Drafts” has the meaning set forth in Section 6.3.
‘Drawdown” means:

(a) the advance of a Prime Rate Advance, a Base Rate Canada Advance or a SOFR
Advance; or

(b) the issue of Bankers’ Acceptances.

“‘Drawdown Date” means the date on which a Drawdown is made by the Borrower
pursuant to the provisions hereof and which shall be a Business Day.

“Drawdown Notice” means the notice of request for advance, conversion or rollover
substantially in the form annexed hereto as Schedule B to be given to the Agent by the
Borrower pursuant to Section 2.5.

“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a
parent of an institution described in clause (a) of this definition, or (c) any financial
institution established in an EEA Member Country which is a subsidiary of an institution
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described in clauses (a) or (b) of this definition and is subject to consolidated supervision
with its parent.

“‘EEA Member Country” means any of the member states of the European Union,
Iceland, Liechtenstein and Norway.

“EEA Resolution Authority’” means any public administrative authority or any person
entrusted with public administrative authority of any EEA Member Country (including any
delegee) having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means any Person (other than a natural person, the Borrower or
any Affiliate of the Borrower), in respect of which any consent that is required by
Section 15.2 has been obtained.

‘Environmental Approval’ means any approval, permit, order, consent or other
authorization issued or granted by any Govemmental Body under applicable
Environmental Laws.

“Environmental Laws” means applicable federal, provincial, state, local, municipal,
governmental or quasi-governmental laws, by-laws, rules, regulations and orders made
or given under Applicable Law, policies, guidelines, directives and decisions (so long as
a duly diligent Person would, in the conduct of its business, be reasonably required to
comply therewith) and other lawful requirements concerning occupational or public
health and safety or the environment (including, without limitation, the use, handling,
transportation, production, disposal, discharge or storage of any Contaminants) and any
lawful order, injunction, judgment, declaration, notice or demand issued thereunder.

“‘Equivalent Amount” means with respect to any two currencies, the amount obtained in
one such currency when an amount in the other currency is translated into the first
currency using the Bank of Canada 4:30 p.m. spot rate for the previous Business Day
with respect to which such computation is required for the purpose of this Agreement.

“‘ERISA’ means the Employee Retirement Income Security Act of 1974 (United States),
as amended, and any successor statute of similar import, together with the regulations
thereunder, in each case as in effect from time to time; referencesto sections of ERISA
also refer to any successor sections.

“‘ERISA Event”shall mean (i) a “Reportable Event” described in section 4043 of ERISA
and the regulations issued thereunder other than one for which the PBGC has waived
the statutory notice requirementunder regulation or in other guidance, (ii) the withdrawal
of a U.S. Subsidiary of the Borrower or any member of the Controlled Group froma
Pension Plan during a plan year in which it was a “substantial employer” as definedin
section 4001(a)(2) of ERISA or from a Multiemployer Plan, (iii) the filing of a notice of
intent to terminate a Pension Plan or the treatment of a Pension Plan amendment as a
termination under section 4041 of ERISA, (iv) the institution of proceedings to terminate
a Pension Plan by the PBGC or (v) any other event or condition which constitutes
grounds under section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Pension Plan.
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“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule
published by the Loan Market Association (orany successor person), as in effect from
time to time.

“‘Event of Default’ means any of the events or circumstances described in Section 11.1.

“Excluded Indebtedness” means indebtedness owed by the Borrower or a Restricted
Subsidiary to the Borrower or a Restricted Subsidiary and indebtedness owed by the
Borrower or a Restricted Subsidiary to any bank, financial institution or otherlender (an
“FI Creditor’) to the extent that the Borrower or Restricted Subsidiary has deposits with
such FI Creditor sufficient to repay such indebtedness and such FI Creditor has an
unrestricted rightto access such deposits to pay such indebtedness.

‘Excluded Subsidiaries” means those Subsidiaries of the Borrower identified from time
to time by the Borrower as an excluded subsidiary subject to compliance by the
Borrower with the terms of Section 10.1(m). As of the date of this Agreement, the
Excluded Subsidiaries are as set forth on Schedule E hereto.

‘Excluded Taxes” means, with respect to the Agent, any Lender or any other recipient
of any payment to be made by or on account of any obligation of the Borrower
hereunder, (a) taxes imposed on or measured by its net income, profits, gross receipts
or net worth, capital taxes and franchise taxes imposed on it, in each case, (i) by the
jurisdiction (or any political subdivision thereof) under the laws of which such recipient is
organized or in which its principal office is located or, in the case of any Lender, in which
its applicable lending office is located or by the jurisdiction in which the person is
maintaining a permanent establishment or fixed base, or (ii) that are Other Connection
Taxes, and (b) any branch profits taxes or any similar taximposed by any jurisdiction
described in clause (a) in which such Lender is located or in which such Lender is
maintaining a permanent establishment or fixed base.

‘Federal Funds Effective Rate” means, for any day, an annual rate of interest,
expressed on the basis of a year of 360 days, equal, for each day during such period, to
the weighted average of the rates on overnight United States federal funds transactions
with members of the Federal Reserve System arranged by United States federal funds
brokers, as published for such day (or, if such day is not a Business Day, for the
preceding Business Day) by the Federal Reserve Bank of New York or, for any day on
which that rate is not published for that day by the Federal Reserve Bank of New York,
the simple average of the quotations for that day for such transactions received by the
Agent from three United States federal funds brokers of recognized standing selected by
it.

‘Final Re payment Date” means the earlier of June 24, 2023, subjectto extensions of
the such date as provided for in Section 2.11 and Section 2.12,and the date on which
the Credit Facility is terminated pursuant to Section 16.14.

“Fiscal Quarter’ means each successive three-month period of the Borrower’s Fiscal
Year ending on or about March 31, June 30, September 30 and December 31 in each
fiscal year.

“Fiscal Year’ means the fiscal year of the Borrower, being the twelve-month period
ending on December 31 of each year.
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“Fitch” means Fitch, Inc. or its successors.
“Floor” means the rate per annum of interest equal to..

‘F.R.S. Board” means the Board of Governors of the Federal Reserve System of the
United States or any successor thereto.

“Funded Indebtedness” means, at any particular time, the aggregate, without
duplication, of (i) the Restricted Subsidiaries’ indebtedness for borrowed money
(including reimbursement obligations for issued letters of credit, letters of guarantee and
bankers’ acceptances, but excluding Subordinate Debt) at such time but not including
indebtedness owing pursuant to this Agreement, (ii) Capital Lease Obligations of the
Restricted Subsidiaries at such time, and (iii) contingent liabilities of the Restricted
Subsidiaries at such time with respect to indebtedness for borrowed money of a Person
other than the Borrower or any of its Subsidiaries, but excluding any lease, concession
or license of property which is considered an operating lease right-of use liability under
GAAP as a result of the implementation and effectiveness of ASC - 842 - Leases, all
determined on a consolidated basis in accordance with GAAP except as expressly
provided for herein.

“GAAP” means generally accepted accounting principles prevailing in the United States
of America as at the date of this Agreement (unless otherwise specifically stated herein).

“‘generally accepted accounting principles” means generally accepted accounting
principles prevailing in the United States of America from time to time.

“‘Governmental Body” means any government, parliament, legislature, or any
regulatory authority, agency, commission or board of any government, parliamentor
legislature, or any court or (without limiting the foregoing) any other law-making,
regulation-making or rule-making entity (including, without limitation, the Bank
Committee on Banking Regulation and Supervisory Practices of the Bank of
International Settlements and any central bank, fiscal or monetary authority or authority
regulating banks), having jurisdiction in the relevant circumstances, or any Person acting
under the authority of any of the foregoing (including, without limitation, any arbitrator).

“‘Grantor” has the meaning given to such termin Section 15.4.
“‘Inde mnified Taxes” means Taxes other than Excluded Taxes.

“‘Indebtedness” means, with respect to any Person at any particulartime, the aggregate
amount of all indebtedness and liabilities (excluding deferred taxes) of such Person
which would, in accordance with generally accepted accounting principles, be reflected
on a balance sheet of such Person at that time, together with, without duplication, all
indebtedness created or arising under any conditional sales agreement, provided that if
the rights and remedies of the seller or lender under such agreement in the event of the
default are limited to repossession or sale of property, such indebtedness shall be
deemed to be in an amount equal to the lesser of (A) the amount of such indebtedness
and (B) the book value of such property; provided that for the purpose of computing the
Indebtedness of any Person, there shall be excluded any particular indebtedness if,
upon or prior to the maturity thereof, there shall have been irrevocably deposited with the
proper depository in trust the necessary funds (or evidences of other indebtedness, or
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other securities, if permitted by the instrument creating such indebtedness) for the
payment, redemption or satisfaction of such indebtedness, and such funds and
evidences of indebtedness or other security so deposited shall not be includedin any
computation of the assets of such Person made for purposes of this Agreement.

“Insolvency Le gislation” means legislation in any applicable jurisdiction relating to
reorganization, arrangement, compromise or re-adjustment of debt, dissolution or
winding-up, or any similar legislation, and specifically includes for greater certainty the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act
(Canada), the Canada Deposit Insurance Corporations Act (Canada), the Winding-Up
and Restructuring Act (Canada) and the Bankruptcy Code (United States).

“Intellectual Property” means trade marks, trade mark applications, trade names,
certification marks, patents, patentapplications, copyrights, copyright interests and
industrial designs.

‘Interbank Reference Rate” means the interest rate expressed as a percentage per
annum which is customarily used by the Agent when calculating interest due by it or
owing to it arising from correction of errors and other adjustments between it and other
Canadian chartered banks.

‘Interest Payment Date” means,

(a) with respect to each Prime Rate Advance and Base Rate Canada Advance, the
first Business Day of each calendar month; and

(b) with respect to each SOFR Advance, the last Business Day of each applicable
Interest Period and, if any Interest Period is longer than ninety (90) days, the last
business Day of each such ninety (90) day period during such Interest Period.

“Interest Period” means,

(a) with respect to each Prime Rate Advance and Base Rate Canada Advance, the
period commencing on the applicable Drawdown Date, Rollover Date or
Conversion Date, as the case may be, and terminating on the date selected by
the Borrower hereunder for the Conversion of such Advance into anothertype of
Advance or for the repayment of such Advance;

(b) with respect to each Bankers’ Acceptance Loan, the period selected by the
Borrower hereunder and not less than 1 or 3 month’s duration, subjectto
availability, commencing on the Drawdown Date, Rollover Date or Conversion
Date of such Advance; and

(c) with respect to a SOFR Advance, the period commencing on the date an
Advance of SOFR Advances is advanced, continued, or created by conversion
and ending in the case of Term SOFR, the period commencing on the date of
such Advance and ending on the numerically corresponding day in the calendar
month thatis 1, 3 or 6 months thereafter, as specified in the applicable
Drawdown Notice or interest election request;
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provided that:

(a) no Interest Period shall extend beyond the final maturity date of the relevant
Advance;

(b) whenever the last day of any Interest Period would otherwise be a day that is not
a Business Day, the last day of such Interest Period shall be extended to the next
succeeding Business Day, provided that, if such extension would cause the last
day of an Interest Period for an Advance of SOFR Advances to occur in the
following calendar month, the last day of such Interest Period shall be the
immediately preceding Business Day;

(c) for purposes of determining an Interest Period for a SOFR Advance, a month
means a period starting on one (1) day in a calendar month and ending on the
numerically corresponding day in the next calendar month; provided, that if there
is no numerically corresponding day in the month in which such an Interest
Period is to end or if such an Interest Period begins on the last Business Day of a
calendar month, then such Interest Period shall end on the last Business Day of
the calendar month in which such Interest Period is to end; and

(d) no tenor that has been removed from this definition pursuant to Section 2.15(d)
below shall be available for specification in such Drawdown Notice

“‘Judgment Conversion Date” has the meaning set forth in Section 16.4(a)(ii).
“Judgment Currency’ has the meaning set forth in Section 16.4(a).
‘Lender BA Suspension Notice” has the meaning set forthin Section 2.10(b).

‘Lender-Related Distress Event” means, with respect to any Lender or any Person that
directly or indirectly controls such Lender (each a “Distressed Person”), a voluntary or
involuntary case with respect to such Distressed Person under any Insolvency
Legislation or a custodian, conservator, receiver or similar official is appointed for such
Distressed Person or any substantial part of such Distressed Person’s assets, or such
Distressed Person is subject to a forced liquidation, merger, sale or other change of
control supported in whole or in part by guaranties or other support (including, without
limitation, the nationalization or assumption of ownership or operating control by the
government of Canada, the United States or other Governmental Body), or such
Distressed Person makes a general assignment for the beneéfit of its creditors or is
otherwise adjudicated as, or determined by any Governmental Body having regulatory
authority over such Distressed Person or its assets to be, insolvent, bankrupt, or
deficient in meeting any capital adequacy or liquidity standard of any such governmental
authority, provided that a Lender-Related Distress Event shall not be deemed to have
occurred solely by virtue of the ownership or acquisition of any equity interest in such
Distressed Person by any Governmental Body. For purposes of this definition, control of
a Person shall have the same meaning as in the last sentence of the definition of
“Affiliate”.

‘Lenders” means the Persons designated in Schedule A annexed hereto and “Lender”

means any one of the Lenders and includes each of their successors and permitted
assigns.
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“Lending Office” means, with respect to a particular Lender, the branch or office
specified in Schedule A fromwhich such Lender makes Advances and to which the
Agent disburses payments received for the benefit of such Lender.

“Lien” means any mortgage, lien, pledge, assignment, charge, security interest, lease
that secures a Capital Lease Obligation, conditional sale agreement, rightreserved in
any Governmental Body, hypothec, levy, execution, seizure, attachment, garnishmentor
other similar encumbrance and includes any contractual restriction which, if
contravened, may give rise to such an encumbrance and any agreement to give any of
the foregoing.

“‘Magna Group” means the Borrower and all other Restricted Subsidiaries of the
Borrower taken as a whole and “member of the Magna Group” means the Borrower or
any other Restricted Subsidiary of the Borrower.

“‘Majority Lenders” means Lenders holding greater than 51% of the Commitments
under the Credit Facility provided that should there only be two Lenders then “Majority
Lenders” shall mean both such Lenders; provided however thatin the event that the
Commitments have been terminated, “Majority Lenders” shall be based on Lenders
whose aggregate Advances outstanding at such time are at least 51% of all outstanding
Advances.

“‘Material Adverse Effect” means a negative impact on the business or financial
condition of the Borrower on a consolidated basis which would (i) reduce Tangible Net
Worth by 10% or more; and (ii) materially adversely affect the Borrower’s ability to
perform its payment obligations under this Agreement.

“Material Authorization” means, with respect to any Person, any Environmental
Approval or approval, permit, licence or similar authorization from, and any filing or
registration with, any Governmental Body required by such Person to own, hold under
licence or lease its property and assets or to carry on its business in each jurisdiction in
which it does so.

“‘Maturity Date” means the last day of an Interest Period.
“‘Moody’s” means Moody’s Investor Services, Inc. or its successor.

“‘Multiemployer Plan” shall mean a Pension Plan defined as such in section 3(37) or
4001(a)(3) of ERISA.

“‘Non-Consenting Lender” has the meaning given to such termin Section 2.11(a) or
Section 13.14(e), as applicable.

“‘Non-Funding Lender” means any Lender (i) that has failed to fund any payment or
Advances required to be made by it hereunder or to purchase all participations required
to be purchased by it hereunder, or (ii) that has given verbal or written notice to the
Borrower, the Agent or any Lender or has otherwise publicly announced that it believes
that it will be unable to fund advances under credit arrangements to which itis a party, or
(iif) with respect to which one or more Lender-Related Distress Events has occurred, or
(iv) that has become the subject of a Bail-In Action, or (v) with respect to which an Agent
has knowledge that such Lender has defaulted in fulfilling its obligations (whether as an
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agent, lender or letter of creditissuer) under one or more other syndicated credit
facilities.

“Obligations” means, collectively, all indebtedness, liabilities and other obligations of
the Borrower to the Lenders, the Agent or any of them hereunder (including any
amendments or supplements hereto) or under any other document (including any
amendments or supplements thereto) delivered pursuantto this Agreement, whether
actual or contingent, direct or indirect, matured or not, now existing or arising hereafter.

“Other Connection Taxes” shall mean, with respect to the Agent, any Lender or any
other recipient of any payment to be made by or on account of the Borrower hereunder
or under this Agreement, Taxes imposed as a result of a present or former connection
between such person and the jurisdiction imposing such Tax (otherthan connections
arising from such person having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest
under, engaged in any other transaction pursuantto this Agreement or enforced this
Agreement).

“Other Taxes” means all present or future stamp, courtor documentary, intangible,
recording, filing or similar taxes or any other excise or property taxes, charges or similar
levies arising from any payment made hereunder or from the execution, delivery,
performance, registration or enforcement of, from the receipt or perfection of a security
interest under, or otherwise with respect to, this Agreement.

“Participant” shall have the meaning ascribed to such termin Section 15.4.

“PBGC” shall mean the Pension Benefit Guaranty Corporation or any entity succeeding
to any or all of its functions.

“Pension Plan” means a “pension plan”, as such termis defined in section 3(2) of
ERISA, which is subject to Title IV of ERISA, and to which a U.S. Subsidiary of the
Borrower or any corporation, trade or business that is, along with a U.S. Subsidiary of
the Borrower, a member of a Controlled Group, may have liability, including any liability
by reason of having been a substantial employer within the meaning of section 4063 of
ERISA at any time during the preceding five years, or by reason of being deemed to be
a contributing sponsor under section 4069 of ERISA or, in the case of a multiple
employer plan (as described in section 4064(a) of ERISA), has made contributions at
any time during the immediately preceding five plan years but does not include a
Multiemployer Plan.

“Permitted Encumbrances” means any one or more of the following with respect to the
Magna Group:

(a) Liens for Taxes, assessments or governmental charges or for utilities arising or
incurred in the ordinary course of business that are notyet due and payable or
the validity of which is being contested in good faith by the applicable member of
the Magna Group and in respect of which (i) the applicable member of the Magna
Group has established on its books reserves considered by it to be adequate
therefor, or (ii) security has been provided to the Lenders which is adequate to
ensure payment, or (iii) such Liens do not exceed $25,000,000 in the aggregate;

4152-9280-3127.7



(b)

(c)

4152-9280-3127.7

-18 -

construction, mechanics, carriers, warehousemen, workers, repairers’,
materialmen’s or other like possessory Liens and Liens in respect of vacation
pay, workers’ compensation, unemployment insurance or similar statutory
obligations, provided the obligations secured by such Liens are not yet due and
payable and, in the case of construction Liens, which have not yet been filed, or,
with respect to any Lien described above, the validity of which is being contested
in good faith by the applicable member of the Magna Group and in respect of
which (i) the applicable member of the Magna Group has established on its
books reserves considered by it to be adequate therefor or (ii) security has been
provided to the Lenders which is adequate to ensure payment, or (iii) such Liens
do not exceed $25,000,000 in the aggregate;

Liens arising from court or arbitral proceedings, the validity of which is being
contested in good faith by the applicable member of the Magna Group and in
respect of which the applicable member of the Magna Group has established on
its books reserves considered by it to be adequate therefor;

pledges or deposits of money or securities made in the ordinary course of
business to secure the performance of bids, tenders, contracts (other than for the
repayment of borrowed money), leases, surety, customs, performance bonds
and other similar obligations;

deposits to secure public or statutory obligations or in connection with any matter
giving rise to a Lien described in (b) above or (i) below;

deposits of cash or securities in connection with any appeal, review or
contestation of any Lien, or any matter giving rise to a Lien, describedin (a) or
(c) above;

Purchase Money Security Interests;

security given by the applicable member of the Magna Group to a public utility or
any Governmental Body, when required by such utility or Governmental Body in
connection with the operations of the applicable member of the Magna Group in
the ordinary course of its business, which singly or in the aggregate do not
materially impair the use of the asset concerned in the operation of the business
of the applicable member of the Magna Group;

rights reserved to or vested in any Governmental Body by the terms of any lease,
licence, franchise, grant or permit, or by any statutory provision, to terminate the
same, to take action which results in an expropriation, to approve or designate a
purchaser of any real property or to require annual or other payments as a
condition to the continuance thereof;

zoning laws and building or land use restrictions, development agreements,
subdivision agreements, site plan agreements, easements, rights of way,
servitudes, leases, minor encroachments or other similar encumbrances or
privileges in respect of real property which in the aggregate do not materially
impair the use of such property by the applicable member of the Magna Group in
the operation of its business;
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the reservation in any original grants from the Crown of any land or interest
therein;

any Lien on the assets of any member of the Magna Group provided the Lenders
are provided with a Lien ranking pari passu with such Lien;

Liens not otherwise specified in this definition existing as of the date hereof and
securing an aggregate amount notto exceed US$100,000,000;

Liens not otherwise specified by this definition granted by the Borrower and the
Restricted Subsidiaries on their respective property and assets provided that the
aggregate amount so secured does not at any time exceed an amount equal to
40% of Tangible Net Worth at such time;

Liens resulting from the deposit of funds or evidences of Indebtedness in trust for
the purpose of defeasing Indebtedness of the applicable member of the Magna
Group;

rights and interests created by notice registered by any transportation authority
with respect to proposed roads or highways which do not materially impair the
use of real property owned or leased by the applicable member of the Magna
Group in the operation of the business of the applicable member of the Magna
Group;

the granting by the applicable member of the Magna Group in the ordinary
course of its business of any lease, sub-lease, tenancy or right of occupancy to
any person in respect of real property owned or leased by the applicable member
of the Magna Group;

any Lien to secure Indebtedness of any Restricted Subsidiary owing by it to the
Borrower or to any other Restricted Subsidiary;

any other Lien which the Lenders approve in writing as a Permitted
Encumbrance; and

Liens to secure any new or successive renewals, extensions or refinancings, in
whole orin part, of any Indebtedness secured by Liens which are Permitted
Encumbrances; provided, however, that (i) such new Lien shall be limited to all or
part of the same property or assets that secured the original Lien plus
improvements or alterations to such property or assets, and (ii) Indebtedness
secured by such Lien at such time is not increased to any amount greaterthan
the sum of (A) the outstanding principal amount of the Indebtedness secured by
such Lien immediately prior to the time of such renewal, extension or refinancing,
and (B) an amount necessary to pay any fees and expenses, including
premiums, related to such renewal, extension or refinancing.

‘Person” means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Body or other entity.

“‘Prime Rate” means, at any time, the greater of (a) the annual rate of interest which the
Agent establishes at its principal office in Toronto as the reference rate of interest to
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determine interest ratesit will charge at such time for advances in Canadian dollars
made to its customers in Canada and which it refers to as its “prime rate of interest”,
such rate to be adjusted automatically and without the necessity of any notice to the
Borrower upon each change to such rate, and (b) the sum of (i) the BA Schedule | Rate
at such time for a 30 day term and (ii) ¥z of 1% per annum.

“‘Prime Rate Advance” means an Advance in Canadian Dollars made by the Lendersto
the Borrower with respect to which the Borrower has specified that interestis to be
calculated by reference to the Prime Rate.

“Prime Rate Margin’ means, for any period, the percentage rate per annum applicable
to that period as indicated below the reference to “Prime Rate Margin” in the pricing grid
in the definition of “Applicable Margin”.

“Proportionate Share” means in respect of each Lender from time to time, with respect
to the Credit Facility, the percentage of the Credit Facility which a Lender has agreed to
advance to the Borrower, determined by dividing the Lender’s Commitment in respect of
the Credit Facility by the aggregate of all of the Lenders’ Commitments with respect to
the Credit Facility, and, with respect to an Advance, means the Proportionate Share of
the Credit Facility under which such Advance is made.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of
Labor, as any such exemption may be amended from time to time.

“Purchase Money Security Interest” means any Lien given, assumed or arising by
operation of law, including leases that secure Capital Lease Obligations, by any member
of the Magna Group to provide or secure, or to provide the obligor with funds to pay, up
to but not to exceed 100% of the consideration for the acquisition, construction or
improvement of property or assets, provided the principal amount of the obligation
secured by such Lien does not exceed the capital cost of such acquisition, construction
or improvement, and such Lien attaches only to the property and assets, as applicable,
being acquired, constructed or improved, as applicable by the obligor.

‘Related Party” means, with respect to any Person, such Person’s Affiliates and the
directors, officers, employees and agents of such Person and of such Person’s Affiliates.

‘Repayment Notice” means the notice substantially in the form annexed hereto as
Schedule C.

‘ReplacementLender” has the meaning given to such termin Section 13.14(e).

‘Restated Credit Agreement” means the amended and restated credit agreement
dated as of May 24, 2019 among the Borrower, the Agent and the lenders party thereto.

“‘Restricted Subsidiaries” means all existing and future Subsidiaries of the Borrower
but excluding the Excluded Subsidiaries which Excluded Subsidiaries are, as of the date
of this Agreement, set forth on Schedule E hereto.

"Refinitiv Screen" means, in respect of any designated page and interest or discount
rate, the display page so designated on the Refinitiv Financial Services (or such other
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page as may replace that page on that service for the purpose of displaying rates
comparable to that interest or discount rate).

"Relevant Governmental Body" means the Board of Governors of the Federal Reserve
System or the Federal Reserve Bank of New York, or a committee officially endorsed or
convened by the Board of Governors of the Federal Reserve System or the Federal
Reserve Bank of New York, or any successor thereto.

“‘Rollover” means a rollover of a maturing Bankers’ Acceptance into a new Bankers’
Acceptance, as applicable, or the rollover of a maturing SOFR Advance into a new
SOFR Advance.

“Rollover Date” means the date of commencement of a new Interest Period applicable
to a Bankers’ Acceptance or a SOFR Advance that is being rolled over.

“Sanction Laws” means trade or financial sanctions imposed, administered or enforced
by the Office of Foreign Assets Control (“OFAC”) of the U.S. Department of the Treasury
or similar trade or financial sanctions imposed, administered or enforced by (a) the U.S.
Department of State pursuantto the International Emergency Economic Powers Act,
Trading with the Enemy Act, United Nations Participation Act, Foreign Narcotics Kingpin
Designation Act, Comprehensive Iran Sanctions, Accountability, and Divestment Act,
Iran Threat Reduction and Syria Human Rights Act and related executive orders and
regulations, (b) Her Majesty’s Treasury of the United Kingdom, (c) the European Union,
(d) United Nations Security Council, or (e) Canada.

“Sanctioned Person” means any Person currently named on OFAC’s List of Specially
Designated Nationals and Blocked Persons or any entity that is 50% or more owned by
such Person; the Sanctioned Entities List maintained by the U.S. Department of State;
the consolidated list of persons, groups and entities subject to European Union financial
sanctions maintained by the European Union External Action Committee; the
Consolidated List of Financial Sanctions Targets maintained by Her Majesty’s Treasury
of the United Kingdom; the Compendium of United Nations Security Council Sanctions
Lists or any list of sanctioned persons maintained by any Canadian Governmental Body.

“S&P” means Standard & Poor’s Rating Services, a division of The McGraw-Hill
Companies, Inc. or its successor.

“Schedule | Lender’ means a bank which is chartered under the Bank Act (Canada)
and named in Schedule | thereto.

“Schedule | Reference Lender” means, initially, BNS.

“Schedule Il Reference Lenders” means, initially, Citibank, N.A., Canadian Branch,
Bank of America, N.A. Canada Branch and BNP Paribas.

"Second Closing Date" means May 18, 2022.

“Senior Management’ means all senior officers of the Borrower.
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“SOFR” means a rate equal to the secured ovemight financing rate as administered by
the Federal Reserve Bank of New York (or a successor administrator of the secured
overnight financing rate).

“SOFR Advance” means an Advance in United States Dollars bearing interest based on
Adjusted Term SOFR.

"SOFR Margin" means, with respect to SOFR Advances, the applicable percentage rate
per annum indicated below the references to "SOFR" in the pricing grid in the definition
of "Applicable Margin".

“Subordinate Debt’ means, at any particular time, the amount of the unsecured
Indebtedness of the Borrower or a Restricted Subsidiary, as applicable, at such time, the
repayment of the principal and interest of which is subordinate to the Obligations,
determined on a consolidated basis in accordance with GAAP unless (i) any of the
principal amount thereof is required to be repaid by its terms (excluding voluntary
repayments) prior to the Final Repayment Date and (ii) the holder of such Indebtedness
is entitled to demand repayment in cash or cash equivalents.

“Subsidiary” means, in respect of any Person that is a company or corporation, a
“subsidiary” of such Person as defined in the Business Corporations Act (Ontario) as in
force on the date hereof, and “Subsidiaries” means all Subsidiaries of such Person and
for greater certainty includes any Person which is subject to the direct or indirect voting
control of another Person.

“Take-over Bid” means an offer to acquire made by one or more Persons acting alone,
jointly or in concert (collectively, the “Offeror”) to any holder of shares or securities
convertible, exchangeable or exercisable into shares (the “Target Shares”) of the
offeree issuer (the “Offeree Issuer”), which has not been solicited by or made at the
request of the board of directors of the Offeree Issuer or with respect to which the board
of directors of the Offeree Issuer has not recommended acceptance, where the Target
Shares subject to the offer to acquire together with the Target Shares held by or on
behalf of the Offeror on the date of the offer, constitute, in aggregate, 20% (or such
lesser percentage as would require compliance with the formal requirements governing
take-over bids (such as the delivery of circulars or equivalent disclosure documents to
shareholders under applicable law)) or more of the outstanding Target Shares at the
date of the offer to acquire, but excluding any such offer which, under the applicable law
of the jurisdiction in which such offer is made, would be exempt from such formal
requirements.

“Take-over Bid Financing Notice” means a notice from the Borrower to the Agent
executed by a duly authorized officer of the Borrower (i) stating the intention of the
Borrower to use all or part of the proceeds of an Advance to directly or indirectly finance
a Take-over Bid; and (ii) setting forththe name, address and jurisdiction of incorporation
or other organization of the Offeree Issuer.

“Tangible Net Worth” means, at any particular time, Total Equity at such time less the
aggregate book value of intangible assets (including, without limitation, (i) goodwill and
(ii) Intellectual Property in excess of $100,000,000) of the Borrower at such time, all as
determined on a consolidated basis in accordance with GAAP.
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“Taxes” means all taxes of any kind or nature whatsoever including, without limitation,
income taxes, sales or value-added taxes, capital taxes, franchise taxes, levies, stamp
taxes, royalties, duties, and all fees, deductions, compulsory loans and withholdings
imposed, levied, collected, withheld or assessed as of the date hereofor at any time in
the future, by any Governmental Body of or within Canada, the United States or any
other jurisdiction whatsoever having power to tax, together with penalties, fines,
additions to taxand interest thereon.

“Terminated Lender” has the meaning given to such termin Section 13.14(e).
“Term-Out Date” has the meaning given to such termin Section 2.12(a).
“Term-Out Option” has the meaning givento such termin Section 2.12(a).

“Term SOFR” means, for the applicable tenor, the Term SOFR Reference Rate on the
day (such day, the “Term SOFR Determination Day”) thatis two (2) U.S. Government
Securities Banking Days prior to in the case of SOFR Advances, the first day of such
applicable Interest Period, as such rate is published by the Term SOFR Administrator;
provided, however, that if as of 5:00 p.m. (New York City time) on any Term SOFR
Determination Day the Term SOFR Reference Rate for the applicable tenor has not
been published by the Term SOFR Administrator and a Benchmark Replacement Date
with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will
be the Term SOFR Reference Rate for such tenoras published by the Term SOFR
Administrator on the first preceding U.S. Government Securities Banking Day for which
such Term SOFR Reference Rate for such tenor was published by the Term SOFR
Administrator so long as such first preceding U.S. Government Securities Banking Day
is not more than three (3) U.S. Government Securities Banking Days prior to such Term
SOFR Determination Day.

“Term SOFR Administrator’ means CME Group Benchmark Administration Limited
(CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the
Agentin its reasonable discretion).

“Term SOFR Reference Rate” means the perannum forward-looking term rate based
on SOFR.

“Total Capitalization” means, at any particular time, the aggregate of Total Debt and
Total Equity at such time, in each case calculated on a consolidated basis and
determined in accordance with GAAP.

"Total Debt" means, at any particular time, the aggregate, without duplication, of

(i) Magna’s indebtedness for borrowed money (including reimbursement obligations for
issued letters of credit, letters of guarantee and bankers’ acceptances, but excluding
Subordinate Debt) at such time, (ii) Capital Lease Obligations of Magna at such time,
and (iii) contingent liabilities of Magna at such time with respect to indebtedness for
borrowed money of a Person other than Magna or any of its Subsidiaries but excluding
any lease, concession or license of property which is considered an operating lease
right-of-use liability under GAAP as a result of the implementation and effectiveness of
ASC - 842 - Leases, all determined on a consolidated basis in accordance with GAAP
except as expressly provided for herein.
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“Total Equity” means, at any particular time, the aggregate of, without duplication, (i) the
total amount of shareholders’ equity of the Borrower at such time (including the stated
capital of all shares, the stated capital that would be attributable to all shares issued
upon the conversion of any convertible debt instruments, accumulated retained
earnings, the amount of any contributed surplus, the amount of minority interest in
Subsidiaries of the Borrower and currency translation adjustments), and (ii) the principal
amount of Subordinate Debt, all as determined on a consolidated basis in accordance
with GAAP except as expressly provided for herein.

“United States Dollars”, “US Dollars” and “US $” means the lawful money of the United
States of America.

“Unutilized Portion of the Credit Facility” means, on a particular date, the difference
between the total Commitment and the aggregate US Dollar Equivalent Amount of all
Advances outstanding under the Credit Facility.

“U.S. Government Securities Banking Day” means any day except for (i) a Saturday,
(ii)) a Sunday or (iii) a day on which the Securities Industry and Financial Markets
Association recommends that the fixed income departments of its members be closed
for the entire day for purposes of trading in United States government securities.

“Welfare Plan” means a “welfare plan”, as such termis defined in section 3(1) of ERISA.

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution

Authority, the write-down and conversion powers of such EEA Resolution Authority from
time to time under the Bail-In Legislation for the applicable EEA Member Country, which
write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement.

1.3 Currency

Unless otherwise specified in this Agreement, all references to dollar amounts
(without further description) will mean United States Dollars.

14 Non-Business Days

Unless otherwise expressly provided in this Agreement, whenever any payment
is stated to be due on a day other than a Business Day, the payment will be made on the
immediately following Business Day. Notwithstanding the foregoing, if with respect to any
payment of principal or interest on a SOFR Advance the succeeding Business Day falls in the
next calendar month, the due date for payment of such principal or interest shall be the next
preceding Business Day. Unless otherwise expressly provided in this Agreement, whenever
any action to be taken is stated or scheduled to be required to be taken on, or (except with
respect to the calculation of interest or fees) any period of time is stated or scheduled to
commence or terminate on, a day other than a Business Day, the action will be taken or the
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period of time will commence or terminate, as the case may be, on the immediately following
Business Day.

1.5 Interest Payments and Calculations

(a) All interest payments to be made under this Agreement will be paid without
allowance or deduction for deemed re-investment or otherwise, both before and after maturity
and before and after default and/or judgment, if any, until payment of the amount on which such
interest is accruing, and interest will accrue on overdue interest, if any.

(b) For the purposes of the Interest Act (Canada) where in this Agreement (i) a rate
of interest is to be calculated on the basis of a year of 360 or 365 days, the yearly rate of
interest to which the 360 or 365 day rate is equivalent is such rate multiplied by the number of
days in the year for which such calculation is made and divided by 360 or 365, as applicable, or
(i) an annual rate of interest is to be calculated during a leap year, the yearly rate of interest to
which such rate is equivalent is such rate multiplied by 366 and divided by 365.

(c) Unless expressly agreed otherwise under this Agreement, the Agent shall
calculate all fees and interest, including without limitation standby and facility fees and agency
fees. For greatercertainty all such calculations shall be without duplication of any day such that
neither interest nor fees shall be calculated in respect of the same day twice.

(d) Notwithstanding anything herein to the contrary, in no event shall any interest
rate or rates referred to herein (together with other fees payable hereunder which are construed
by a court of competent jurisdiction to be interest or in the nature of interest) exceed the
maximum interest rate permitted by Applicable Law. If such maximum interest rate would be
exceeded by the terms hereof, the rates of interest payable hereunder shall be reduced to the
extent necessary so that such rates (together with other fees which are construed by a court of
competent jurisdiction to be interest or in the nature of interest) equal the maximum interest rate
permitted by Applicable Law, and any overpayment of interest received by the Agent or the
Lenders theretofore shall be applied, forthwith after determination of such overpayment, to pay
all then outstanding interest, and thereafter to pay outstanding principal, as if the same were a
prepayment of principal and treated accordingly hereunder.

(e) The Agent does not warrant or accept responsibility for, and shall not have any
liability with respect to (a) the continuation of, administration of, submission of, calculation of or
any other matter related to the Benchmark, any component definition thereof or rates referred to
in the definition thereof, or any alternative, successor or replacement rate thereto (including any
Benchmark Replacement), including whether the composition or characteristics of any such
alternative, successor or replacement rate (including any Benchmark Replacement) will be
similar to, or produce the same value or economic equivalence of, or have the same volume or
liquidity as, the Benchmark or any other Benchmark prior to its discontinuance or unavailability,
or (b) the effect, implementation or composition of any Conforming Changes. The Agent and its
Affiliates or other related entities may engage in transactions that affect the calculation of the
Benchmark, any alternative, successor or replacement rate (including any Benchmark
Replacement) and/or any relevant adjustments thereto, in each case, in a manner adverse to
the Borrower. The Agent may select information sources or services in its reasonable discretion
to ascertain the Benchmark or any other Benchmark, in each case pursuant to the terms of this
Agreement, and shall have no liability to the Borrower, any Lender or any other person or entity
for damages of any kind, including direct or indirect, special, punitive, incidental or
consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and
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whether at law or in equity), for any error or calculation of any such rate (or component thereof)
provided by any such information source or service.

1.6 Determinations By the Borrower

All provisions contained herein requiring the Borrower to make a determination or
assessment of any event or circumstance or other matter to the best of its knowledge shall be
deemed to require the Borrower to make all inquiries and investigations as may be reasonable
in the circumstances before making any such determination or assessment.

1.7 Terms Generally

The definitions of terms herein shall apply equally to the singularand plural forms
of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will”
shall be construed to have the same meaning and effect as the word “shall”. Unless the context
requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein (including this Agreement) shall be construed as referring to such agreement,
instrument or other document as from time to time amended, supplemented, restated or
otherwise modified (subject to any restrictions on such amendments, supplements,
restatements or modifications set forth herein), (b) any reference herein to any Person shall be
construed to include such Person’s successors and permitted assigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, (d) unless otherwise
expressly stated, all references in this Agreementto Articles, Sections, Exhibits and Schedules
shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this
Agreement, (e) any reference to any law or regulation herein shall, unless otherwise specified,
refer to such law or regulation as amended, modified or supplemented from time to time and
(f) the words “asset” and “property” shall be construed to have the same meaning and effect and
to refer to any and all tangible and intangible assets and properties, including cash, securities,
accounts and contract rights.

1.8 Schedules

The following are the Schedules annexed hereto and incorporated by reference
and deemed to be part hereof:

Schedule A - Lenders and Commitments

ScheduleB - Notice of Request for Advance, Conversion or Rollover
ScheduleC - Repayment Notice

ScheduleD - Compliance Certificate

ScheduleE - Excluded Subsidiaries

ScheduleF - Assignment and Assumption Agreement
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ARTICLE 2

THE CREDIT FACILITY

21 Credit Facility

Subject to the terms and conditions of this Agreement, the Lenders establish (on
a several and not joint or joint and several basis) in favour of the Borrower a revolving,
unsecured credit facility (the “Credit Facility”) in an amount (including Advances made in
United States Dollars and the Equivalent Amount in United States Dollars of Advances made in
Canadian Dollars) not to exceed US $800,000,000. All amounts outstanding immediately prior
to the Second Closing Date shall continue to be outstanding Advances on the Second Closing
Date.

2.2 Purpose of Credit Facility

Advances under the Credit Facility shall only be used by the Borrower for
working capital and other general corporate purposes of the Borrower (which shall include, for
greater certainty, mergers and acquisitions or any such other corporate activities as may be
required by the Borrower from time to time).

2.3 Manner of Borrowing

The Borrower may, subject to the terms hereof, make Drawdowns, Conversions
and Rollovers as applicable under the Credit Facility in Canadian Dollars, by way of Prime Rate
Advances, and Bankers’ Acceptances (and BA Rate Loans) and in United States Dollars, by
way of Base Rate Canada Advances and SOFR Advances. The Borrower shall have the
option, subject to the terms and conditions hereof, to determine which types of Advances shall
be drawn down and in which combinations or proportions.

24 Nature ofthe Credit Facility

Subject to the terms and conditions hereof, the Credit Facility is a revolving credit
and, accordingly, the Borrower may increase or decrease Advances under the Credit Facility by
making Drawdowns, repayments and further Drawdowns of the amount of Advances that have
been repaid.

2.5 Drawdowns, Conversions and Rollovers

(a) Subject to the provisions of this Agreement, the Borrower may (i) make
Drawdowns hereunder; (ii) convert the whole or any part of any type of Advance into any other
type of Advance; or (iii) may roll over any Bankers’ Acceptances, BA Rate Loans or SOFR
Advance on the last day of the applicable Interest Period thereof or, by giving the Agent a
Drawdown Notice.

(b) In the case of a Drawdown, Conversion or Rollover, the Borrower shall give the
Agent a Drawdown Notice, one (1) Business Day (except for SOFR Advances which shall be
three (3) Business Days) prior to the proposed Drawdown Date, Conversion Date or Rollover
Date, as the case may be.
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(c) Each Drawdown Notice, shall be delivered by the Borrower on a Business Day
on or prior to 11:00 a.m. (Toronto time) to the Agent.

(d) Each Drawdown, Conversion or Rollover under the Credit Facility shall (i) in the
case of Prime Rate Advances, be in a minimum principal amount of Cdn.$5,000,000 for each of
the Credit Facility and in each case whole multiples of Cdn, $100,000; (ii) in the case of
Bankers’ Acceptances, be in a minimum face amount of Cdn.$5,000,000 and in whole multiples
of $100,000; (iii) in the case of Base Rate Canada Advances, be in a minimum principal
amount of US$5,000,000; and (iv) in the case of SOFR Advances, be in a minimum principal
amount of US$5,000,000 and in whole multiples of $100,000.

2.6 Agent’s Obligations with Respectto Advances

Upon receipt of a Drawdown Notice, the Agent shall forthwith notify the Lenders
of the proposed Drawdown Date, Conversion Date or Rollover Date, as the case may be, of
each Lender’s Proportionate Share of such Advance and, if applicable, the account of the Agent
to which each Lender’s Proportionate Share is to be credited.

2.7 Lenders’ and Agent’s Obligations with Respect to Advances

Each Lender shall, prior to noon (Toronto time) on the Drawdown Date,
Conversion Date or Rollover Date, as the case may be, specified by the Borrower in a
Drawdown Notice, credit the Agent’s account specified in the Agent’s notice given under
Section 2.6 with such Lender’s Proportionate Share of such Advance and by noon (Toronto
time) on the same date the Agent shall make available the full amount of the amounts so
credited to the Borrower.

2.8 Irrevocability

A Drawdown Notice, given by the Borrower hereunder shall be irrevocable and
shall oblige the Borrower to take the action contemplated on the date specified therein.

2.9 Cancellation or Permanent Reduction of the Credit Facility

The Borrower may, at any time, upon giving at least three (3) Business Days
prior notice to the Agent, cancelin full or, from time to time, permanently reduce in whole or in
part the Credit Facility; provided, however thatany reduction shall be in a minimum amount of
$5,000,000 and increments of $1,000,000 thereafter. If the Credit Facility is so reduced, the
Commitments of each of the Lenders, shall be reduced pro ratain the same proportion that the
amount of the reduction in the Credit Facility, bears to the then current Commitments of the
Lenders in effect immediately prior to such reduction.
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Disturbance of Markets

Notwithstanding any other provision hereof, if the Majority Lenders

determine in good faith (which determination shall be conclusive and

binding), and provide a certificate to the applicable Agent with respect to such
determination, that with respect to a future SOFR Advance in particular currency:

(i) SOFR will not adequately and fairly reflect the cost to such
Lenders of funding such SOFR Advance for a particular
Interest Period, or

(ii) deposits in U.S. dollars, as applicable to such Libor Loan, are not
available to such Lenders in the applicable market in
sufficient amounts in the ordinary course of business, or

(iii) by reason of circumstances affecting the applicable market, adequate and
fair means do not exist for ascertaining SOFR in the
requested currency for a particular Interest Period;

then the applicable Agent shall forthwith give notice of such determination and

the specific basis therefor to the Lenders and the applicable Borrower and from and after the
date of such notice for so long as such conditions shall continue to exist, such Borrower shall
not have the right to obtain such SOFR Advance from such Lenders and any outstanding
request for such SOFR Advance shall, in respect of the Proportionate Share of such Lenders,
be deemed to be a request for a SOFR Advance.

(2)
(a)

(b)

then:
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the Agent (acting reasonably) makes a determination, which determination shall
be conclusive and binding upon the Borrower, and notifies the Borrower, that
there no longer exists an active market for Bankers’ Acceptances accepted by
the Majority Lenders;

the Majority Lenders advise the Agent (a “Lender BA Suspension Notice”) who
in turn advises the Borrower that for any reason a market for Bankers’
Acceptances does not exist at any time or that the Lenders cannot for other
reasons, after reasonable efforts, readily sell Bankers’ Acceptances or perform
their obligations under this Agreement with respect to Bankers’ Acceptances;

(i) theright of the Borrower to request Bankers’ Acceptances or Bankers’
Acceptance Loans from any Lender shall be suspended until the Agent
determines that the circumstances causing such suspension no longer
exist, and so notifies the Borrower and the Lenders;

(i)  anyoutstanding Drawdown Notice requesting an Advance, Conversion or
Rollover by way of Bankers’ Acceptances or Bankers’ Acceptance Loans
shall be deemed to be a Drawdown Notice requesting an Advance,
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Conversion or Rollover by way of Prime Rate Advance in the amount
specified in the original Drawdown Notice;

The Agent shall promptly notify Borrower and the Lenders of any suspension of the Borrower’s
right to request Advances by way of Bankers’ Acceptances or Bankers’ Acceptance Loans and
of any termination of any such suspension. A Lender BA Suspension Notice shall be effective
upon receipt of the same by the Agent if received prior to 2:00 p.m. (Torontotime) on a
Business Day and if not, then on the next following Business Day, except in connection with an
outstanding Drawdown Notice, in which case the applicable Lender BA Suspension Notice shall
only be effective with respect to such outstanding Drawdown Notice, if received by the Agent
prior to 2:00 p.m. (Toronto time) two (2) Business Days prior to the proposed date of Advance,
date of conversion or date of rollover (as applicable) applicable to such outstanding Drawdown
Notice.

2.1 [INTENTIONALLY DELETED]
212 Term-Out Option

(a) The Borrower may, by irrevocable written notice to the Agent given prior to the
then current Final Repayment Date, elect (such election, the “Term-Out Option”), effective as
of the then current Final Repayment Date (the “Term-Out Date”), to extend the Final
Repayment Date for an additional one year period for all or, on a ratable basis as among the
Lenders, a portion of the Advances outstanding on the Term-Out Date, provided that the
extension of the Final Repayment Date pursuant to the exercise of the Term-Out Option shall
become effective only if, on the then current Final Repayment Date:

(i)  no Default or Event of Default shall have occurred and be continuing, or
would occur as the consequence of the exercise of the Term-Out Option,

(i)  therepresentations and warranties contained in Section 9.1 shall be true
and correct in all material respects, on and as of the Term-Out Date,
before and after giving effect to the Term-Out Option except (x) if any
such representation and warranty is specifically given in respect of a
particular date or particular period of time and relates to such date or
period of time, then such representation and warranty should be true and
correct as at such date or for such period of time; and (y) that the
reference to the financial statements in Section 9.1(d) shall be deemed to
refer to the financial statements most recently delivered to the Agent
pursuant to Sections 10.1(g) and 10.1(h), and

(i)  the Borrower shall pay to the Agent, for the account of the Lenders, a
term-out fee in the amount of# of the aggregate
principal amount of the Advances that are subject to such extension.

(b) In the event that the Final Repayment Date is extended pursuant to the Term-Out
Option, then:
(i)  all Advances that are subject to such extension and outstanding on the

Term-Out Date shall continue to constitute Advances following the Term-
Out Date,
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(i)  all Advances that are not subject to such extension butare outstanding
on the Term-Out Date shall be repaid on the Term-Out Date,

(i)  any portion of the Commitments which is not drawn and outstanding as
an Advance on the Term-Out Date will terminate on the Term-Out Date,

(iv)  the Borrower may not borrow or reborrow any additional Advances on or
after the Term-Out Date; and

(v) the option for the Borrower to request a further extension of the Final
Repayment Date pursuant to Section 2.11 shall terminate.

Effect of Benchmark Transition Event

Notwithstanding anything to the contrary herein:

Benchmark Replacement If a Benchmark Transition Event and its related
Benchmark Replacement Date have occurred prior any setting of the then-
current Benchmark, then (x) if a Benchmark Replacement is determined in
accordance with clause (a) of the definition of “Benchmark Replacement” for
such Benchmark Replacement Date, such Benchmark Replacement will replace
such Benchmark for all purposes hereunder in respect of such Benchmark
setting and subsequent Benchmark settings without any amendment to, or
further action or consent of any other party to, this Agreement, and (y) ifa
Benchmark Replacement is determined in accordance with clause (b) of the
definition of “Benchmark Replacement” for such Benchmark Replacement Date,
such Benchmark Replacement will replace such Benchmark for all purposes
hereunder in respect of any Benchmark setting at or after 5:00 p.m. (Toronto
time) on the fifth (5th) Business Day after the date notice of such Benchmark
Replacement is provided to the Lenders without any amendment to, or further
action or consent of any other party to, this Agreement so long as the Agent has
not received, by such time, written notice of objection to such Benchmark
Replacement from Lenders comprising the Majority Lenders.

Benchmark Replacement Conforming Change In connection with the use,
administration, adoption or implementation of a Benchmark Replacement, the
Agent will have the right to make Conforming Changes from time to time and,
notwithstanding anything to the contrary herein, any amendments implementing
such Conforming Changes will become effective without any furtheraction or
consent of any other party to this Agreement.

Notice: Standards for Decisions and Determinations The Agent will promptly
notify the Borrower and the Lenders of (i) the implementation of any Benchmark
Replacement and (ii) the effectiveness of any Conforming Changes in connection
with the use, administration, adoption or implementation of a Benchmark
Replacement. The Agent will promptly notify the Borrower of the removal or
reinstatement of any tenor of a Benchmark pursuant to Section 2.13. Any
determination, decision or election that may be made by the Agent or, if
applicable, any Lender (or group of Lenders) pursuant to this Section 2.13,
including any determination with respect to a tenor, rate or adjustment or
occurrence or non-occurrence of an event, circumstance or date and any
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decision to take or refrain from taking any action or any selection, will be
conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party to this Agreement, except, in
each case, as expressly required pursuantto this Section 2.13.

Unavailability of Tenor of Benchmark Atany time (including in connection with
the implementation of a Benchmark Replacement), (i) if the then-current
Benchmark is a termrate (including the Term SOFR Reference Rate) and either
(A) any tenor for such Benchmark is not displayed on a screen or other
information service that publishes such rate from time to time as selected by the
Agent in its reasonable discretion or (B) the administration of such Benchmark or
the regulatory supervisor for the administrator of such Benchmark has provided a
public statement or publication of information announcing that any tenor for such
Benchmark is not or will not be representative or in compliance with or aligned
with the International Organization of Securities Commissions (IOSCO)
Principles for Financial Benchmarks, then the Agent may modify the definition of
“Interest Period” (or any similar or analogous definition) for any Benchmark
settings at or after such time to remove such unavailable, non-representative,
non-compliant or non-aligned tenor and (ii) if a tenor that was removed pursuant
to clause (i) above either (A) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchmark Replacement) or
(B) is not or will not be representative or in compliance with or aligned with the
International Organization of Securities Commissions (IOSCO) Principles for
Financial Benchmarks for a Benchmark (including a Benchmark Replacement),
then the Agent may modify the definition of “Interest Period” (or any similar or
analogous definition) for all Benchmark settings at or after such time to reinstate
such previously removed tenor.

Benchmark Unavailability Period Upon the Borrower's receipt of notice of the
commencement of a Benchmark Unavailability Period, the Borrower may revoke
any pending request fora SOFR Advance of, conversion to or continuation of
SOFR Advances to be made, converted or continued during any Benchmark
Unavailability Period and, failing that, the Borrower will be deemed to have
converted any such request into a request for an Advance of or conversion to
Base Rate Canada Advances.

Conforming Changes In connection with the use or administration of Term
SOFR, the Agent will have the right to make Conforming Changes from time to
time and, notwithstanding anything to the contrary herein, any amendments
implementing such Conforming Changes will become effective without any
further action or consent of any other party to this Agreement. The Agent will
promptly notify the Borrower and the Lenders of the effectiveness of any
Conforming Changes in connection with the use or administration of Term SOFR.
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ARTICLE 3

DISBURSEMENT CONDITIONS

3.1 Conditions Precedent to Effectiveness of Agreement

The obligations of the Lenders under this Agreement are subjectto and
conditional upon the following conditions precedent being satisfied:

(a) this Agreement shall have been executed and delivered by all parties hereto;

(b) the Agent shall have received certified copies of the organizational documents of
the Borrower and the incumbency of the officers and directors of the Borrower;

(c) a certificate of status of the Borrower shall have been delivered to the Agent;

(d) the Agent and the Lenders shall have received all necessary “know your
customer” and anti-money laundering rules and regulations information;

(e) all representations and warranties contained in this Agreement shall be true and
correct in all material respects;

(f) no Default or Event of Default exists; and

(9) payment of all amounts and reasonable fees (including reasonable fees of
counsel to the Lenders) payable to the Lenders or the Agent.

3.2 Conditions Precedentto Subsequent Advances

The obligation of the Lenders to make any Advance afterthe Second Closing
Date is subject to and conditional upon the following conditions precedent being satisfied by the
Borrower:

(a) the Agent shall have received timely notice as required under Section 2.5(b);

(b) the representations and warranties set out in Section 9.1 shall be true and
correct in all material respects on the relevant Drawdown Date as if made on and
as of such date, except that if any such representation and warranty is
specifically given in respect of a particular date or particular period of time and
relates to such date or period of time, then such representation and warranty
shall be true and correct as at such date or for such period of time; and

(c) no Default or Event of Default has occurred andis continuing on the Drawdown
Date or would result from making the Advance.

3.3 Waiver

The conditions set forth in Sections 3.1 and 3.2 are inserted for the sole benefit
of the Lenders and may be waived by the Lenders in accordance with the terms of
Section 13.14, in whole or in part (with or without terms or conditions), in respectof any
Drawdown without prejudicing the right of the Lenders at any time to assert such conditions in
respect of any subsequent Drawdown.
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ARTICLE 4

EVIDENCE OF DRAWDOWNS

4.1 Account of Record

The Agent shall open and maintain books of account evidencing all Advances
and all other amounts owing by the Borrower to the Lenders hereunder. The Agent shall enter
in the foregoing accounts details of all amounts from time to time owing, paid or repaid by the
Borrower hereunder. Theinformation entered in the foregoing accounts shall constitute prima
facie evidence of the obligations of the Borrower to the Lenders hereunder with respect to all
Advances and all other amounts owing by the Borrower to the Lenders hereunder. After a
request by the Borrower, the Agent shall promptly advise the Borrower of such entries made in
the Agent’s books of account.

ARTICLE 5

PAYMENTS OF INTEREST AND FACILITY FEES

51 Interest on Prime Rate Advances

The Borrower shall pay interest on each Prime Rate Advance during each
Interest Period applicable thereto in Canadian Dollars at a rate per annum equal to the sum of
(i) the Prime Rate in effect from time to time during such Interest Period plus (ii) the Prime Rate
Margin. Interest on Prime Rate Advances shall accrue from day to day, both before and after
default, demand, maturity and judgment, shall be calculated on the basis of the actual number
of days elapsed and on the basis of a year of 365 days (or 366 days in the case of a leap year)
and shall be calculated and payable in arrears on the 22nd day of each calendar month (or, if
not a Business Day, on the immediately preceding Business Day). Forgreater certainty, where
the rate applicable to a Prime Rate Advance is changed, interest shall be charged for the day on
which such change is effective on the basis of the new rate.

5.2 Interest on Base Rate Canada Advances

The Borrower shall pay interest on each Base Rate Canada Advance during
each Interest Period applicable thereto in United States Dollars at a rate per annum equal to the
sum of (i) the Base Rate Canada in effect from time to time during such Interest Period plus
(ii) the Base Rate Canada Margin. Interest on Base Rate Canada Advances shall accrue from
day to day, both before and after default, demand, maturity and judgment, shall be calculated on
the basis of the actual number of days elapsed and on the basis of a year of 365 days (or 366
days in the case of a leap year) and shall be calculated and payable in arrearson the 22nd day
of each calendar month (or, if not a Business Day, on the immediately preceding Business Day).
For greater certainty, where the rate applicable to a Base Rate Canada Advance is changed,
interest shall be charged for the day on which such change is effective on the basis of the new
rate.

5.3 Interest on SOFR Advances

(a) The Borrower shall pay interest on each SOFR Advance made or maintained by
a Lender and such Advance shall bear interest during each Interest Period it is outstanding
(computed on the basis of a year of three-hundred and sixty (360) days and actual days
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elapsed) on the unpaid principal amount thereof from the date such SOFR Advance is
advanced or continued, or created by conversion from a US Base Rate Advance, until maturity
(whether by acceleration or otherwise) at a rate per annum equal to the sum of the SOFR
Margin plus the Adjusted Term SOFR applicable to such Interest Period, payable by the
Borrower on each Interest Payment Date and at maturity (whether by acceleration or otherwise).

(b) Such interest shall be payable in US Dollars on the earlier of (a) the last day of
such Interest Period; and (b) when such SOFR Advance becomes due and payable in full
pursuant to the provisions hereof. Such interest shall be calculated on the principal amount of
the SOFR Advance outstanding during such period and shall be calculated on the basis of the
actual number of days elapsed divided by 360.

5.4 Facility Fee

Upon the last Business Day of each Fiscal Quarter, the Borrower shall pay to the
Agent for the benefit of the Lenders in accordance with their Proportionate Share, in arrears, a
facility fee payable in US Dollars, calculated and accruing daily from the date of the execution
and delivery of this Agreement at the rate per annum, calculated on the basis of a year of 365 or
366 days, as the case may be, equal to the rate per annum shown opposite the applicable
Credit Rating under the heading “Facility Fee Rate” in the table contained in the definition of
“Applicable Margin” on the amount of the Credit Facility (which, for greater certainty, is
$800,000,000 as of the Second Closing Date).

5.5 Overdue Principal and Interest

If the Borrower fails to pay any interest, fee or other amount of any nature
payable by it to an Agent or any Lender hereunder (other than principal) on the due date
therefor or under any this Agreement on the due date therefor, the Borrower shall pay to the
Agent or the relevant Lender interest on such overdue amountin the same currency as such
overdue amount is payable from and including such due date to but excluding the date of actual
payment (as well after as before judgment) at the rate per annum, calculated and compounded
monthly, which is equal to the Base Rate Canada or the Prime Rate, respectively, plus the
Applicable Margin plus 2% per annum in the case of overdue amounts denominated in
US Dollars or Canadian Dollars, as the case may be, and owing by the Borrower.

Such interest on overdue amounts shall become due and be paid on demand by an Agent or
the relevant Lender, as the case may be.

5.6 Adjustment of Fees

If the Applicable Margin changes by reason of a change in the Credit Rating with
respect to each outstanding Bankers’ Acceptance and BA Rate Loan, the BA Acceptance Fee
for the balance of the applicable Interest Period shall be calculated using both the original
Applicable Margin and the new Applicable Margin; if the new Applicable Margin is greater than
the original Applicable Margin, the BA Acceptance Fee differential shall be paid by the Borrower
to the Lenders rateably on the conversion, rollover or repayment of the Bankers’ Acceptance
and BA Rate Loan; if the new Applicable Margin is less than the original Applicable Margin, the
BA Acceptance Fee differential shall be credited to the Borrower on the conversion or rollover of
the Bankers’ Acceptance and BA Rate Loan (by applying such amount to subsequent
BA Acceptance Fees) or shall be repaid to the Borrower if the Bankers’ Acceptance and
BA Rate Loan are repaid on their Maturity Date.
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ARTICLE 6

BANKERS’ ACCEPTANCES

Procedure Relating to Bankers’ Acceptances

Subject to the terms and conditions of this Agreement and specifically
Section 6.2, the Lenders shall accept Bankers’ Acceptances of the Borrower on the following

each Drawdown Notice, with respect to a Bankers’ Acceptance shall be sent to
the Agent and shall set out the proposed Drawdown Date, Rollover Date or
Conversion Date, the Interest Period with respect to such Bankers’ Acceptance
(provided that the Maturity Date shall not be later than the Final Repayment
Date), the face amount of the draft to be accepted by Lender as determinedin
Section 6.1(b) and, if applicable, the account of the Borrower at the Agent’s
Payment Branch to which such Lender’s Proportionate Share is to be credited by
the Agent;

delivery by the Borrower of a Drawdown Notice under Section 6.1(a) shall
constitute the authorization by the Borrower to such Lender to release a draft
drawn by the Borrower upon such Lenderin a principal amount at maturity equal
to such Lender’s Proportionate Share of the proposed Bankers' Acceptance Loan
on the Drawdown Date, Rollover Date or Conversion Date specified by the
Borrower in its Drawdown Notice. Such draft shall be properly drawn and
executed by the Borrower on such Lender’s standard form in effect at that time,
provided that:

(i)

(ii)

(iif)

the principal amount at maturity of each draft of a Bankers’ Acceptance to
be presented by the Borrower at any one time to a Lender shall be
Cdn.$500,000 or an integral multiple of Cdn.$100,000 in excess thereof
(if such draft is a bill of exchange) or shall be at least Cdn.$500,000 with
integral multiples of Cdn.$1,000 (if such draft is a depository bill); if a draft
thatis a bill of exchange and that would otherwise be accepted by a
Lender would not be Cdn.$500,000 or an integral multiple of
Cdn.$100,000in excess thereof, the face amount shall be rounded to the
nearest integral multiple of Cdn.$100,000; if a draft that is a depository bill
and that would otherwise be accepted by a Lender would not be
Cdn.$500,000 or an integral multiple of Cdn.$1,000 in excess thereof, the
face amount shall be rounded to the nearest integral multiple of
Cdn.$1,000;

each draft of a Bankers’ Acceptance delivered to the Lenders in respect
of a single Drawdown Notice, shall have an identical Interest Period; and

the provisions of this Agreement, and not the provisions contained in any
Lender’s standard form of agreement with respect to Bankers’
Acceptances, shall govern the relationship between the Borrower and the
Lender;
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the Borrower shall provide for payment to the accepting Lenders of the face
amount of each Bankers’ Acceptance at its maturity, either by payment of such
amount or through an Advance, Conversion or Rollover hereunder or through a
combination thereof; the Borrower hereby waives presentment for payment of
Bankers’ Acceptances by the Lenders and any defence to payment of amounts
due to a Lender in respect of a Bankers’ Acceptance which might exist by reason
of such Bankers’ Acceptance being held at maturity by the Lender which
accepted it and agrees not to claim from such Lender any days of grace for the
payment at maturity of Bankers’ Acceptances;

upon acceptance of any draftby a Lender as a Bankers’ Acceptance and as
provided in Section 5.6, the Borrower shall pay to such Lender, in the manner set
outin Section 6.1(e), the BA Acceptance Fee applicable to such Bankers’
Acceptance;

upon the fulfilment of all applicable conditions set out herein, each Lender shall
accept the draft of the Borrower as a Bankers’ Acceptance and shall on the
Drawdown Date, Rollover Date or Conversion Date specified by the Borrower in
the Drawdown Notice, credit the account of the Agent at the Agent’s Payment
Branch specified in the Drawdown Notice, with an amount equal to the Discount
Proceeds on such date, less the applicable BA Acceptance Fee, such that the full
amount of the amounts so credited shall be made available to the Borrower for
value on the same date by the Agent;

each Lender may at any time or from time to time endorse in favour of a clearing
house, hold, sell, rediscount or otherwise dispose of any or all Bankers’
Acceptances purchased by it;

in the case of a Rollover of a Bankers’ Acceptance Loan or a portion thereof,
each Lender accepting a Bankers’ Acceptance shall receive for its own account
the Discount Proceeds applicable to the new Bankers’ Acceptancein order to
satisfy the continuing liability of the Borrower to the Lenders for the face amount
of the maturing Bankers’ Acceptance, and the Borrower shall on the Maturity
Date of the maturing Bankers’ Acceptance pay to the Agent for the account of the
Lenders rateably an amount equal to the difference between the face amount of
the maturing Bankers’ Acceptance and the Discount Proceeds from the new
Bankers’ Acceptance, together with the BA Acceptance Fee applicable to the
new Bankers’ Acceptance;

in the case of a Conversion of another Advance into a Bankers’ Acceptance
Loan, each Lender accepting a Bankers’ Acceptance Loan shall, in the case of a
BA Rate Loan, receive proceeds in accordance with Section 6.2, and, in the case
of Bankers’ Acceptances, receive for its account the Discount Proceeds
applicable to the Bankers’ Acceptance in order to satisfy the liability of the
Borrower to the Lenders for the amount of the converted Advance, and the
Borrower shall on the Conversion Date pay to the Agent for the account of the
Lenders accepting Bankers’ Acceptances proportionately an amount equal to the
difference between the amount of the converted Advance and the Discount
Proceeds from the Bankers’ Acceptance, together with the BA Acceptance Fee
applicable to the Bankers’ Acceptance or, in the case of these Lenders making



(i)

()

(m)

4152-9280-3127.7

-38 -

BA Rate Loans, the difference between the amount of the converted Advance
and the proceeds from the BA Rate Loan issued pursuant to Section 6.2;

in the case of a Conversion of a Bankers’ Acceptance into another Advance, in
order to satisfy the continuing liability of the Borrower to the Lenders for an
amount equal to the face amount of such Bankers’ Acceptance, the Agent shall
record the Obligation of the Borrower to the Lenders as an Advance of the type
into which the Obligation was converted;

upon the Obligations becoming due and payable pursuantto Section 11.2, the
maximum amount of the contingent liability of the Lenders under all outstanding
Bankers’ Acceptance Loans shall immediately become due and payable by the
Borrower to the Agent for the account of the Lenders notwithstanding thatthe
Lenders have not at such date been required to make payment under any such
Bankers’ Acceptance Loans. Any such amount paid to the Agent on behalf of the
Lenders shall be held by the Agent on behalf of the Lenders in a separate
collateral account of the Borrower for set-off against future indebtedness owing
by the Borrower to the Lenders in respect of such Bankers’ Acceptance Loans
and, pending such application, any amounts paid to the Agent for the account of
the Lenders shall bear interest at the rate then paid by such Lender to other
borrowers for similar type of deposits and such interest shall be for the benefit of
the applicable Borrower;

the Borrower shall not enter into any agreement or arrangement of any kind with
any Person to whom Bankers’ Acceptances have been delivered whereby the
Borrower undertakes to replace such Bankers’ Acceptances on a continuing
basis with other Bankers’ Acceptances, nor shall the Borrower directly or
indirectly take, use or provide Bankers’ Acceptances as security for loans or
advances from any other Person;

to facilitate the acceptance of Bankers’ Acceptances, the Borrower shall from
time to time as required provide to each Lenderinstruments duly endorsedin
blank by authorized signatories of the Borrower, in quantities sufficient for the
Lenders to fulfil their obligations hereunder. Neither the Agentin its capacity as
agent or as a Lender nor any other Lender shall be responsible or liable for the
failure to accept a Bankers’ Acceptance if the cause of such failure is, in whole or
in part, due to the failure of the Borrower to provide such instruments to the
Lenders on a timely basis nor shall the Agent in its capacity as agentor as a
Lender nor any other Lender be liable for any damage, loss or other claim arising
by reason of any loss or improper use of any such instrument except a loss or
improper use arising by reason of the negligence or wilful misconduct of the
Agent or the Lender or any of their respective directors, officers, employees,
affiliates or agents. In case any authorized signatory of the Borrower whose
signature shall appear on any draft shall cease to have such authority before the
acceptance of such draft, such signature shall nevertheless be valid and
sufficient for all purposes as if such authority had remained in force at the time of
such acceptance;

any Bankers’ Acceptance may, at the option of the Borrower, be executed in
advance by or on behalf of the Borrower (as otherwise provided herein), by
mechanically reproduced or facsimile signatures of any two officers of the
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Borrower who are properly so designated and authorized by the Borrower from
time to time; any Bankers’ Acceptance so executed and delivered by the
Borrower to the Lenders shall be valid and shall bind the Borrower and may be
dealt with by the Lenders to all intents and purposes as if the Bankers’
Acceptance had been signed in the executing officers’ own handwriting;

(n) the Borrower shall notify the Lenders as to those officers whose signatures may
be reproduced and used to execute Bankers’ Acceptances in the manner
provided in Section 6.1(m); Bankers’ Acceptances with the mechanically
reproduced or facsimile signatures of designated officers may be used by the
Lenders and shall continue to be valid, notwithstanding the death, termination of
employment or termination of authorization of either or both of such officers or
any other circumstance;

(0) the Borrower hereby indemnifies and agrees to hold harmless the Lenders
against and from all losses, damages, expenses and other liabilities caused by or
attributable to the use of the mechanically reproduced or facsimile signature
instead of the original signature of an authorized officer of the Borrower on a
Bankers’ Acceptance prepared, executed, issued and accepted pursuant to this
Agreement, except to the extent determined by a court of competent jurisdiction
to be due to the negligence or wilful misconduct of the Lenders or any of their
respective officers or employees;

(p) each of the Lenders agreesthat, in respect of the safekeeping of executed drafts
of the Borrower which are delivered to it for acceptance hereunder, it shall
exercise the same degree of care which it gives to its own property, provided that
it shall not be deemed to be an insurer thereof; and

(q) all Bankers’ Acceptances to be accepted by a particular Lender shall, at the
option of such Lender, be issued in the form of depository bills made payable
originally to and deposited with The Canadian Depository for Securities Limited
pursuant to the Depository Bills and Notes Act (Canada).

6.2 BA Rate Loans

If, in the sole judgement of a Lender, such Lender is unable to issue Bankers’
Acceptances in accordance with this Agreement, such Lender shall give an irrevocable notice to
such effect to the Agent and the Borrower prior to 10:00 a.m. (Toronto time) on the applicable
Drawdown Date, Conversion Date or Rollover Date, as the case may be, and shall make
available to the Borrower prior to 11:00 a.m. (Toronto time) on such date a Canadiandollar loan
(a “BA Rate Loan”) in the principal amount equal to such Lender’s Proportionate Share of such
Bankers’ Acceptance Loan, such BA Rate Loan to be funded in the same manner as an
Advance is funded pursuantto Sections 2.5, 2.6 and 2.7. Additionally, any Lender may provide
notice to the Agent that it is unable to issue Bankers’ Acceptances and such notice shall remain
operative until such time that written notice to the contrary is delivered by such Lender to the
Agent. Such BA Rate Loan shall have the same term as the Bankers’ Acceptances for which it
is a substitute and shall bear such rate of interest per annum throughout the term thereof as
shall permit such Lender to obtain the same effective rate as if such Lender had accepted and
purchased a Bankers’ Acceptance at the same BA Acceptance Fee and Discount Proceeds at
which a Schedule | Lender would have accepted and purchased such Bankers’ Acceptance (if
such Lender is a Schedule | Lender or is neither a Schedule | Lender nor a Non-Schedule |
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Lender) or at which a Non-Schedule | Lender would have accepted and purchased such
Bankers’ Acceptance (if such Lender is a Non-Schedule | Lender) at approximately 10:00 a.m.
(Toronto time) on the date such BA Rate Loan is made, on the basis that, and the Borrower
hereby agrees that, for such a BA Rate Loan, interest shall be payable in advance on the date
of the Advance, Conversion or Rollover, as the case may be, by the Lender deducting the
interest payable in respect thereof from the principal amount of such BA Rate Loan. All

BA Rate Loans to be made by a particular Lender shall, at the option of such Lender, be
evidenced by a promissory note in the form of a depository note made payable originally to and
deposited with The Canadian Depository for Securities Limited pursuant to the Depository Bills
and Notes Act (Canada) or, alternatively, in accordance with the terms of Section 6.1. All
references herein to Advances and Bankers’ Acceptance Loans shall include BA Rate Loans
with the appropriate modifications to such references.

6.3 Power of Attorney

(a) The Borrower hereby appoints each Lender, acting by any authorized signing
officer of such Lender, the attorney of the Borrower:

(iy  tosignfor and on behalf and in the name of the Borrower as drawer and,
if applicable, as endorser, drafts (“Drafts”) drawn on such Lender and
payable to or to the order of CDS & Co. (or other nominee name of The
Canadian Depository for Securities Limited) or payable to or to the order
of the Borrower, as applicable; and

(i)  tofill in the amount, date and maturity date of such Drafts;

provided that such acts in each case are to be undertaken by such Lender in accordance with
instructions given to such Lender by the Borrower as provided in the relevant Drawdown Notice.
The signatures of any authorized signatory of such Lender may be mechanically or
electronically reproduced in facsimile on Drafts in accordance herewith and such facsimile
signatures shall be binding and effective as if they had been manually executed by such
authorized signatory of such Lender.

(b) The communication in writing by the Borrower to the Agent relating to Bankers’
Acceptance Loans, conversions or rollovers shall constitute (i) the authorization and instruction
of the Borrower to each Lender to complete and endorse Drafts in accordance with such
information as set out above and (ii) the request of the Borrower to each Lender to accept such
Drafts and deliver the same against payment as set out in the instructions. The Borrower
acknowledges that each Lender shall not be obligated to accept any such Drafts exceptin
accordance with the provisions of this Agreement. Each Lender shall be and is hereby
authorized to act on behalf of the Borrower upon and in compliance with instructions
communicated to such Lender as provided herein if such Lender reasonably believes themto
be genuine.

(c) The Borrower agrees to indemnify each Lender and its directors, officers,
employees, affiliates and agents and to hold it and them harmless from and against any loss,
liability, reasonable expense or claim of any kind or nature whatsoever incurred by any of them
as a result of any action or inaction in any way relating to or arising out of this power of attorney
or the acts contemplated hereby, provided that this indemnity shall not apply to any such loss,
liability, expense or claim which results from the negligence or wilful misconduct of such Lender
or any of its directors, officers, employees, affiliates or agents or for such Lender or its directors,
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officers, employees, affiliates or agents failing to use the same standard of care in the custody
of such Drafts as such Lender uses in the custody of its own property of a similar nature.

(d) This power of attorney may be revoked with respect to all but not less than all
Lenders at any time upon not less than five (5) Business Days’ written notice served upon the
Agent, provided that no such revocation shall reduce, limit or otherwise affect the obligations of
the Borrower in respect of any Draft executed, completed, endorsed, discounted and/or
delivered in accordance herewith prior to the time at which such revocation becomes effective.

ARTICLE 7
REPAYMENT

71 Mandatory Re payment of Principal — Credit Facility

Subject to the terms hereof, the Borrower shall repay all Obligations that it owes
in connection with the Credit Facility, including the outstanding principal amount of all Advances
thereunder together with all accrued interest, fees and other amounts then unpaid by it with
respect to such Advances (which, for greater certainty, shall include all amounts payable by the
Borrower to the Agent with respect to any Bankers’ Acceptance Loans outstanding thereunder
on the Final Repayment Date) in full on the Final Repayment Date, and the Credit Facility and
the Commitments thereunder shall be automatically terminated on the Final Repayment Date.

7.2 Voluntary Re payments and Reductions

Subject to the Agent receiving a Repayment Notice which shall be given not less
than one (1) Business Day prior to the proposed repayment date and which shall be irrevocable,
the Borrower may from time to time repay Advances outstanding under the Credit Facility
without premium, penalty or bonus provided thateach such repayment shall be in a minimum
aggregate amount of $5,000,000 and in whole multiples of $100,000 for Advances denominated
in Canadian Dollars and in a minimum aggregate amount of US$5,000,000 and in whole
multiples of US$100,000 for Advances denominated in United States Dollars. Notwithstanding
the foregoing (i) SOFR Advances may not be repaid prior to the end of the applicable Interest
Period unless the Borrower pays to the Agent (for the account of each Lender)an amount equal
to the Breakage Costs; and (ii) Bankers’ Acceptance Loans may not be repaid prior to their
respective maturity or expiry dates. The determination of the amount of any Breakage Costs
resulting from, arising out of, or imposed upon or incurred by any Lender as a result of the
repayment of any SOFR Advance prior to the end of the applicable Interest Period, when
evidenced by a certificate from that Lender giving a reasonably detailed calculation of the
amount of such loss, cost or expense, shall be prima facie evidence of the same.

7.3 Currency Fluctuations

If the Agent determines that on any day as a result of currency fluctuations the
aggregate of (a) Advances in United States Dollars then outstanding under the Credit Facility,
and (b) the Equivalent Amount in United States Dollars of Advances in Canadian Dollars then
outstanding underthe Credit Facility on such day exceeds the Commitments then in effect in
respect of the Credit Facility by more than 5%, the Agent shall notify the Borrower that such an
event has occurred, and the Borrower shall, within five (5) Business Days upon receipt of such
notice, repay Advances under the Credit Facility in an amount equal to such excess.
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7.4 Payment of Breakage Costs etc.

In connection with each voluntary or mandatory repayment hereunder (i) in
connection with SOFR Advances which are repaid prior to the end of the applicable Interest
Period, the Borrower shall pay to the Agent (for the account of each applicable Lender) all
Breakage Costs; and (ii) in connection with Bankers’ Acceptances which are to be repaid prior
to their respective maturity or expiry dates, the Borrower shall deposit cash with the Agent (for
the benefit of the applicable Lenders) equal to the full face amount at maturity of such Bankers’
Acceptance.

ARTICLE 8

PLACE AND APPLICATION OF PAYMENTS

8.1 Place of Payment of Principal, Interest and Fees

The Borrower undertakes at all times when any Advance is outstanding or any
other amount is owed by it under this Agreement to maintain at the Agent’s Payment Branch an
account in Canadian Dollars and an account in US Dollars. All payments shall be made by way
of immediate transfers from accounts of the Borrower, by certified cheque, bank draft or other
immediately available funds in the currency of the Advances to which such payments relate.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties

The Borrower represents and warrants to the Lenders (to the extent the following
relates to itself or to a Subsidiary of it) as follows:

(a) Incorporation and Status The Borrower (i) is duly incorporated or amalgamated
and validly existing under the laws of its jurisdiction of incorporation or amalgamation and
(ii) has the corporate power and capacity to enter into, and perform its obligations under this
Agreement;

(b) Authorization and Consent As of the Second Closing Date, the Borrower (i) has
the corporate power and capacity to own, hold under licence or lease its properties and assets
and to carry on its business and (ii) holds all Material Authorizations except where such failure
to hold Material Authorizations would not materially impair the ability of it to carry on its
business. The Borrower has obtained all consents, approvals and authorizations required
(including those from Governmental Bodies) to enable it to execute and deliver this Agreement
other than where the failure to so obtain such consents, approvals or authorizations would not
have a Material Adverse Effect;

(c) Authorization and Enforceability The Borrower has taken all necessary corporate
action to authorize the execution, delivery and performance of this Agreement, it has duly
executed and delivered this Agreementand upon execution and delivery will constitute, a legal,
valid and binding obligation of the Borrower, enforceable againstit in accordance with its terms,
subject only to the qualifications set out in the opinions of Borrower’s Counsel;
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(d) Financial Statements The audited consolidated financial statements of the
Borrower dated as at and for the fiscal year ended December 31, 2021 have been preparedin
accordance with generally accepted accounting principles in effect at the date of such financial
statements (subject only to normal year-end adjustmentsin the case of the interim unaudited
financial statements). These financial statements (including the notes thereto) in all material
respects fairly presentthe financial condition of the Borrower and the financial information
presented therein for the period and as at the date thereof. Since the date of such financial
statements to the Second Closing Date there has been no event or change of circumstances
which would resultin a Material Adverse Effect;

(e) No Contravention The execution and delivery of this Agreement and the
performance by the Borrower of its obligations thereunder:

(i) does notcontravene, breach or result in any defaultunder the articles, by-
laws, constating documents or other organizational documents of the
Borrower;

(i)  does not contravene, breach or result in any default under any material
mortgage, lease, agreement or other legally binding instrument, licence or
permit to which the Borrower is a party which will resultin or permit the
acceleration of the maturity of any indebtedness, liability or obligation of
the Borrower under any material mortgage, lease, agreement or other
legally binding instrument of or affecting the Borrower; and

(if)  does not contravene any Applicable Law,

except where such contravention, breach, default or acceleration would not result
in a Material Adverse Effect;

(f No Litigation As of the date of this Agreement, there is no court, administrative,
regulatory or similar proceeding (whether civil, quasi-criminal, or criminal); arbitration or other
dispute settlement procedure; investigation or enquiry by any Governmental Body; or any
similar matter or proceeding (collectively “proceedings”) against or involving the Borrower or
any of the Restricted Subsidiaries (whetherin progress or threatened) individually seeking a
judgment or claiming a payment from the Borrower or any Restricted Subsidiary not covered by
insurance or reserved for in the financial statements (provided such uninsured amount or such
reservation would not exceed an amount equal to 10% of Tangible Net Worth) which, in the
assessment of Senior Management, could reasonably be expected to result in a decision,
judgment or order that would have a Material Adverse Effect or which would materially
adversely affect the enforceability of this Agreement;

(9) Employee Benefit, Pension and Welfare Plans

(i)  The Borrower has fulfilled in all respects its obligations under the
minimum funding standards of its employee benefit and pension plans,
except where a failure to fulfill such obligations would not have a Material
Adverse Effect. During the twelve consecutive month period prior to the
date of the execution and delivery of this Agreement and prior to any
Advance hereunder, no steps have been taken by the Borrower or any
member of its Controlled Group to terminate any Pension Plan and the
Borrower has not been notified of any steps that have been takento
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terminate any Pension Plan or appoint a trustee to administer any
Pension Plan, and no contribution failure has occurred with respect to any
Pension Plan sufficient to give rise to a Lien under section 303(k) of
ERISA, except where such termination, appointment or such contribution
failure would not have a Material Adverse Effect. Neither a

U.S. Subsidiary of the Borrower nor any member of the Controlled Group
has any contingent liability with respect to any post-retirement benefit
under a Welfare Plan, other than liability for continuation coverage
described in Part 6 of Title | of ERISA and except where such liability
would not result in a Material Adverse Effect;

(i)  There are no pending or threatened claims, actions or lawsuits, or action
by any Governmental Body, with respect to any Pension Plan which has
resulted in a Material Adverse Effect. There has been no prohibited
transaction or violation of the fiduciary responsibility rules with respect to
any Pension Plan which has resulted in a Material Adverse Effect;

(i)  Each U.S. Subsidiary of the Borrower and each member of the Controlled
Group have operated and administered each Pension Plan in compliance
with all Applicable Laws except for such instances of non-compliance
which would not result in a Material Adverse Effect;

(iv)  Neither a U.S. Subsidiary of the Borrower nor any member of the
Controlled Group has incurred any liability pursuant to Title 1 or IV of
ERISA or the penalty or excise tax provisions of the Code relating to
employee benefit plans (as defined in section 3(3) of ERISA), and no
event, transaction or condition has occurred or exists that could
reasonably be expected to result in the incurrence of any such liability by
such U.S. Subsidiary of the Borrower or any member of the Controlled
Group, orin the imposition of any Lien on any of the rights, properties or
assets of such U.S. Subsidiary of the Borrower or any member of the
Controlled Group, in either case pursuantto Title | or IV of ERISA or to
such penalty or excise tax provisions of the Code or to section 401(a)(29)
or 412 of the Code, other than such liabilities or Liens as would not result
in a Material Adverse Effect;

(v)  The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereunder will not involve any transaction
that is subject to the prohibitions of section 406 of ERISA or in connection
with which taxes could be imposed pursuant to section 4975 of the Code;

(h) Regulations Uand X The Borrower is not engaged in the business of extending
credit for the purpose of purchasing or carrying margin stock, and no proceeds of any extension
of credit hereunder will be used by the Borrower for a purpose which violates, or would be
inconsistent with, F.R.S. Board Regulation Uor X. Terms for which meanings are provided in
F.R.S. Board Regulations U or X or any regulations substituted therefor, as from time to time in
effect, are used in this Section with such meanings; and

(i) Sanctions and Anti-Corruption The Borrower has implemented and will maintain
policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries and
their respective directors, officers and employees with Sanctions Laws and applicable Anti-
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Corruption Laws, and is in compliance with Sanctions Laws and applicable Anti-Corruption
Laws in all material respects. None of the Borrower or any Subsidiary or, to the knowledge of
the Borrower, any director, officer or employee of the Borrower or any Subsidiary actingin
connection with or benefitting from the Credit Facility, is a Sanctioned Person. No borrowing of
Advances will be made by the Borrower (a) for the purpose of an offer, payment, promise to
pay, or authorization of the payment or giving of money, or anything else of value, to any
Person, in violation of applicable Anti-Corruption Laws or (b) for the purpose of financing,
funding or facilitating unauthorized transactions with any Sanctioned Person. To the knowledge
of the Borrower, no transactions undertaken by the Borrower hereunder will be undertaken in
violation of Sanctions Laws or applicable Anti-Corruption Laws. Nothing in this Section 9.1(i)
shall create or establish an obligation or right to the extent that, by agreeing to it, complying with
it, exercising it, having such obligation or right, or otherwise, such party to this Agreement (or
any directors, officers or employees, agents and affiliates thereof) would be placed in violation
of any foreign trade law or anti-boycott law applicable to it, and the representation made in this
Section 9.1(i) shall be so limited in relation to such party to this Agreement and to that extent
shall not be made by nor apply to any such party to this Agreement.

9.2 Survival of Re presentations and Warranties

The Borrower acknowledges and agrees that the representations and warranties
made by it in this Article 9 shall be deemed to be repeated on each Advance, with the same
effect as if such representations and warranties had been made and given on and as of each
such date, notwithstanding any investigation made at any time by or on behalf of the Lenders;
except that if any such representation and warranty is specifically given in respect of a particular
date or particular period of time and relates only to such date or period of time, then such
representation and warranty shall continue to be given as at such date or for such period of
time.

ARTICLE 10
COVENANTS

10.1 Positive Covenants

So long as any Advances remain outstanding, or so long as the Borrower has the
right to utilize the Credit Facility and unless the Lenders otherwise consentin writing in
accordance with Section 13.14, the Borrower covenant and agree that

(a) Punctual Payment The Borrower shall pay or cause to be paid all Obligations
falling due hereunder on the dates, in the currency and in the manner specified herein;

(b) Comply with Applicable Law The Borrower shall do or cause to be done, and
shall cause each of its Restricted Subsidiaries to do or cause to be done, all things necessary to
comply with Applicable Law except where such non-compliance would not result in a Material
Adverse Effect;

(c) Corporate Existence Except as provided in Section 10.2(d), the Borrower shall,
and shall cause each of the Restricted Subsidiaries to, maintain its corporate existence in good
standing and shall, and shall cause each of the Restricted Subsidiaries to, qualify and remain
duly qualified to carry on business and own property in each jurisdiction in which such
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qualification is necessary, except where a failure to do so would not result in a Material Adverse
Effect;

(d) Environmental Compliance The Borrower shall do or cause to be done, and shall
cause each of its Subsidiaries to do or cause to be done, all things necessary to comply with
Environmental Laws, except where such non-compliance would not result in a Material Adverse
Effect;

(e) Insurance The Borrower shall maintain insurance and shall cause each of the
Restricted Subsidiaries to maintain insurance (including, in either case, insurance through
captive insurance companies or other self-insurance practices), in such amounts and against
such risks as are insurable and consistent with the practices of companies of a similar size and
having regard to the nature and location of their businesses and properties, except where a
failure to do so would not result in a Material Adverse Effect;

(f Notice of Default The Borrower shall, as soon as practicable afterit shall
become aware of the same (and in any event no later than 10 days thereafter), give notice to
the Agent of any Default or Event of Default giving the details thereof and specifying the action
proposed to be taken with respect thereto;

(9) Interim Financial Statements The Borrower shall, as soon as practicable andin
any event within 60 days after the end of each of the first three Fiscal Quarters of each Fiscal
Year, deliver to the Agent sufficient copies for each of the Lenders of the interim unaudited
consolidated financial statements of the Borrower, including a balance sheet, a statement of
income and retained earnings and a statement of cash flows for such Fiscal Quarter and for the
Fiscal Year to date, together with comparative figures for the corresponding periodsin the
previous Fiscal Year;

(h) Annual Financial Statements The Borrower shall, as soon as practicable andin
any event within 130 days after the end of each Fiscal Year, deliver to the Agent sufficient
copies for each of the Lenders of the annual audited consolidated financial statements of the
Borrower, including a balance sheet, a statement of income and retained eamings and a
statement of cash flows, together with comparative figures for the previous Fiscal Year;

(i) Compliance Certificate The Borrower shall deliver to the Agent, together with the
financial statements in Sections 10.1(g) and (h), a Compliance Certificate certifying (i) thatsuch
financial statements were prepared in accordance with generally accepted accounting principles
in effect at the date of such financial statements (subjectto normal year-end adjustments in the
case of interim unaudited financial statements) and fairly present in all material respects the
financial condition of the Borrower on a consolidated basis, (ii) that no Default or Event of
Default has occurred hereunder and is continuing or, if any Default or Event of Default has
occurred and is continuing, specifying the relevant particulars and the period of existence
thereof and the action taken or proposed to be taken by the Borrower with respect thereto,

(iii) the compliance (or, as the case may be, non-compliance) at the end of the relevant Fiscal
Quarter or Fiscal Year with the covenants contained in Sections 10.1(j)and (m) and

Section 10.2(b) (including calculations in sufficient detail to reasonably demonstrate such
compliance or non-compliance), and (iv) the Tangible Net Worth;

() Total Debt to Total Capitalization The Borrower shall at all times maintain as at
its most recently completed Fiscal Quarter a ratio of Total Debt to Total Capitalization of not
greater than (i) 0.50 to 1.0 or (ii) should the Borrower complete an acquisition in which the debt-
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financed portion of the consideration for such acquisition is in excess of $2,000,000,000, 0.60to
1.0 for the twelve-month period following the completion of such acquisition, reverting back to
0.50 to 1.0 after such twelve-month period;

(k) Use of Proceeds The proceeds of each Advance shall be used for general
corporate purposes (which shall include, for greater certainty, mergers and acquisitions or any
such other corporate activities as may be required by the Borrower from time to time) in each
case subject to the terms and conditions hereof and not in contravention of any Applicable Law;

()] Taxes The Borrower shall pay, and shall cause each Restricted Subsidiary to
pay, all Taxes imposed upon them and upon their property or assets, when such Taxes become
due and payable, save and except (i) when and so long as the validity of any Taxes are being
contested in good faith by appropriate proceedings and reserves are being maintainedin
accordance with generally accepted accounting principles and (ii) for those Taxes the sum of
which is inconsequential and which will not impair the Borrower or a Restricted Subsidiary’s
ability to carry on its business; and

(m)  Sales and Assets Sales and total assets of the Borrower and the Restricted
Subsidiaries, on a consolidated basis and determined in accordance with generally accepted
accounting principles, shall constitute for its most recently completed Fiscal Quarter not less
than 66%:% of the sales and total assets, as the case may be, of the Borrower on a consolidated
basis and determined in accordance with generally accepted accounting principles.

10.2 Negative Covenants

So long as any Advances remain outstanding, or so long as the Borrower has the
right to utilize the Credit Facility and unless the Lenders otherwise consentin writing in
accordance with Section 13.14, the Borrower covenant and agree that:

(a) Encumber Property The Borrower shall not, and shall not suffer or permit any
Restricted Subsidiary to, create, grant, assume or suffer to exist any Lien upon any of its
properties or assets, other than Permitted Encumbrances;

(b) Funded Indebtedness of Restricted Subsidiaries (i) The Borrower shall not suffer
or permit the Restricted Subsidiaries to incur Funded Indebtedness in an aggregate amount
which is, at any time, greater than or equal to 40% of Tangible Net Worth at such time, and
(ii) without duplication, the aggregate of Indebtedness secured by Liens referenced in
subsection (n) of the definition of Permitted Encumbrances and Funded Indebtedness shall not
at any time exceed 40% of Tangible Net Worth;

(c) Asset Transfers The Borrower shall not, and shall not permit any Restricted
Subsidiaries to, sell or otherwise dispose of or permit the sale or disposition of, all or
substantially all of the consolidated assets of the Borrower other than (i) to the Borrower or one
or more other Restricted Subsidiaries, and (ii) assets sold or otherwise disposed of which
individually or in the aggregate would not, following such sale or disposition, result in a Material
Adverse Effect;

(d) Amalgamations, etc. The Borrower shall not, and shall not suffer or permit any
Restricted Subsidiary to, enterinto any reorganization, consolidation, amalgamation, merger,
liquidation, dissolution or similar transaction whereby all or any material portion of the
undertaking, property and assets of the Borrower or any of the Restricted Subsidiaries would
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become the property of any other Person which is not the Borrower or a Restricted Subsidiary
or, in the case of any such transaction, of the continuing corporation resulting therefrom, unless
such transaction would not result in a Material Adverse Effect;

(e) Regulation Uor X The Borrower shall not, and shall not suffer or permit any of
the Restricted Subsidiaries to, engage in violation of Regulation U of the F.R.S. Board or to
engage in the business of extending credit for the purpose of purchasing or carrying margin
stock. The Borrower shall not use any of the proceeds of any Advance hereunder for a purpose
which violates, or would be inconsistent with, Regulation U or X of the F.R.S. Board; and

(f Use of Proceeds No part of the proceeds of any Advances will knowingly be
used, whether directly or indirectly, (i) in furtherance of an offer, payment, promise to pay,
authorization of the payment or giving of money, or anything else of value, to any Person in
violation of applicable Anti-Corruption Laws, (ii) for the purpose of funding, financing or
facilitating unauthorized transactions with any Sanctioned Person, or (iii) in any manner that
would resultin a violation by the Borrower or any Subsidiary of any applicable Sanctions Law.
Nothing in this Section 10.2(f) shall create an obligation or right for a party to this Agreement to
the extent that, by agreeing to it, complying with it, exercising it, having such an obligation or
right, or otherwise, such party to this Agreement (or any directors, officers, employees, agents
and affiliates thereof) would be placed in violation of any foreign trade law or anti-boycott law
applicable to it, and the representation made in this Section 10.2(f) shall be so limited in relation
to such party to this Agreement and to that extent shall not be made by nor apply to any such
party to this Agreement.

10.3 Take-over Bid

(a) No Lender shall have any obligation to make available its Proportionate Share, or
any part thereof, if the proceeds of an Advance by such Lender are to be used for the purposes
of a Take-over Bid which would result in a Conflict of Interest for such Lender (such Lender, a
“Conflicted Lender”).

(b) If the Borrower intends to use all or a portion of the proceeds of any Advance to
finance a Take-over Bid, it shall provide a Take-over Bid Financing Notice to the Agent not less
than ten (10) Business Days prior to such Advance and the Agent shall forward the Take-over
Bid Financing Notice to the Lenders and unless a Conflicted Lender provides the Agent and the
Borrower with notice (a “Declining Notice”) that it will decline to make such Advance within five
days of its receipt of the Take-over Bid Financing Notice, such Conflicted Lender will be deemed
to have agreed to make such Advance (the “Takeover Loan”) in accordance with the
Borrower’s subsequent request therefor submitted pursuant to the provisions hereof.

(c) If there are one or more Conflicted Lenders that have issued a Declining Notice,
the Borrower may nominate one or more Lenders to increase its funding of the Takeover Loan.
No such nominated Lender shall be obliged to increase its Commitments.

10.4 Certain ERISA Matters

(a) Each Lender (x) represents and warrants, as of the date such Person became a
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hereto, for the benefit of, Agent
and its Affiliates, and not, for the avoidance of doubt, to or for the benéefit of the Borrower, that at
least one of the following is and will be true:
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such Lender is not using “plan assets” (within the meaning of

29 CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or
more Pension Plans in connection with the Advances or the
Commitments;

the transaction exemption set forth in one or more PTEs, such as

PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class
exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving
insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment
funds) or PTE 96-23 (a class exemption for certain transactions
determined by in-house asset managers), is applicable with respect to
such Lender’s entrance into, participation in, administrative of and
performance of the Advances, the Commitments and this Agreement;

(A) such Lender is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part VI of

PTE 84-14), (B) such Qualified Professional Asset Manager made the
investment decision on behalf of such Lender to enter into, participate in,
administer and perform the Advances, the Commitments and this
Agreement, (C) the entrance into, participation in, administration of and
performance of the Advances, the Commitments and this Agreement
satisfies the requirements of sub-sections (b) through (g) of Part | of PTE
84-14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part | of PTE 84-14 are satisfied with respect to such
Lender’s entrance into, participation in, administration of and performance
of the Advances, the Commitments and this Agreement; or

such other representation, warranty and covenant as may be agreed in
writing between Agent, in its sole discretion, and such Lender.

In addition, unless sub-clause (i) in the immediately preceding clause (a) s true

with respect to a Lender or if such Lender has not provided another representation, warranty
and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such
Lender further (x) represents and warrants, as of the date such Person became a Lender party
hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the
date such Person ceases being a Lender party hereto, for the benefit of, Agent and its Affiliates,
and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party,

that:
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none of the Agent or any of its Affiliates is a fiduciary with respect to the
assets of such Lender (including in connection with the reservation or
exercise of any rights by Agent under this Agreement or any documents
related to hereto or thereto);

the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and
performance of the Advances, the Commitment and this Agreement is
independent (within the meaning of 29 CFR § 2510.3-21) and is a bank,
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an insurance carrier, an investment adviser, a broker-dealer or other
person that holds, or has under managementor control, total assets of at
least $50,000,000, in each case as described in 29 CFR § 2510.3-

21(c)(N)(I)A(E);

(i)  the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and
performance of the Advances, the Commitment and this Agreement is
capable of evaluating investment risks independently, both in general and
with regard to particular transactions and investment strategies (including
in respect of the Obligations);

(iv)  the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and
performance of the Advances, the Commitment and this Agreement is a
fiduciary under ERISA or the Code, or both, with respect to the Advances,
the Commitment and this Agreement and is responsible for exercising
independent judgment in evaluating the transactions hereunder; and

(v)  nofee or other compensation is being paid directly to Agent or any its
Affiliates for investment advice (as opposed to other services)in
connection with the Advances, the Commitment or this Agreement.

(c) The Agent hereby informs the Lenders that, with respect to itself and its Affiliates,
each such Person is not undertaking to provide impartial investment advice, or to give advice in
a fiduciary capacity, in connection with the transactions contemplated hereby, and thatsuch
Person has a financial interest in the transactions contemplated hereby in that such Person or
an Affiliate thereof (i) may receive interest or other payments with respect to the Advances, the
Commitment and this Agreement, (ii) may recognize a gain if it extended the Advances or the
Commitment for an amount less than the amount being paid for an interest in the Advances or
the Commitment by such Lender or (iii) may receive fees or other payments in connection with
the transactions contemplated hereby or otherwise, including structuring fees, commitment fees,
arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agencyfees,
administrative agent or collateral agent fees, utilization fees, minimum usage fees, letter of
credit fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing
fees, term out premiums, BA Acceptance Fees, breakage or other early termination fees or fees
similar to the foregoing.

ARTICLE 11
DEFAULT

1.1 Events of Default

The occurrence of any of the following events shall constitute an Event of Default
unless expressly waived by the Lenders in accordance with Section 13.14:

(a) default by the Borrower in payment when due of any principal in respect of any
Advances outstanding under the Credit Facility (whether at scheduled maturity or
by acceleration, demand or otherwise);
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default by the Borrower in payment of any interest, facility fees or otherfees in
respect of any Advances outstanding under the Credit Facility, in each case,
within 5 days after notice thereof by the Agent to the Borrower, which notice may
be provided orally by the Agent provided that any such oral notice shall be
confirmed in writing within 24 hours;

default by the Borrower in payment of any fees other than those identified in
Section 11.1(b) or other amounts payable pursuantto this Agreement, within 30
days after notice thereof by the Agent to the Borrower other than those fees or
other amounts which are being contested in good faith by the Borrower, which
notice may be provided orally by the Agent provided that any such oral notice
shall be confirmed in writing within 24 hours;

the Borrower breaches or fails to observe or perform any covenant contained in
Sections 10.1(j) or 10.1(m) or 10.2(b);

any representation or warranty made by the Borrower herein or in any officers’
certificate or other document delivered to the Lenders or an Agent pursuant
hereto is found to be false or incorrect in any way so as to make it materially
misleading when made or deemed to have been made and such representation
or warranty (if capable of being corrected) continues to be materially incorrect for
a period of 30 days after the Agent gives written notice to the Borrower of such
incorrect representation or warranty;

(i) the Borrower or a Restricted Subsidiary fails to pay to any person any
indebtedness for borrowed money (which includes, for greater certainty,
principal, interest and fees related to borrowing or outstanding accommodations)
or a Capital Lease Obligationin excess of $150,000,000 (otherthan Excluded
Indebtedness) in aggregate when due (whether at scheduled maturity or by
required repayment, acceleration, demand or otherwise) and such failure
continues after any applicable grace period (including any extension thereof), if
the effect of such non-payment is to accelerate, or permit the acceleration of, the
maturity of such indebtedness for borrowed money or Capital Lease Obligation),
or (ii) any other event shall occur or condition shall exist and shall continue after
the applicable grace period (including any extension thereof), if any, specified in
any agreement or instrument relating to any indebtedness for borrowed money or
Capital Lease Obligation of the Borrower or Restricted Subsidiaries in excess of
$150,000,000 (other than Excluded Indebtedness) if the effect of such eventor
condition is to result in the acceleration of such indebtedness for borrowed
money or Capital Lease Obligation in an aggregate amount equal to or
exceeding $150,000,000, or (iii) any indebtedness for borrowed money or Capital
Lease Obligation of the Borrower or Restricted Subsidiaries which is outstanding
in an aggregate principal amount exceeding $150,000,000 (other than Excluded
Indebtedness) shall be declared to be due and payable by the holder or holders
thereof prior to the stated maturity thereof; provided, however, that if any of the
conditions referred to in clauses (i) through (iii) shall occur it shall not be an
Event of Default if such indebtedness for borrowed money or Capital Lease
Obligation is paid or if such condition is otherwise cured by the Borrower or
Restricted Subsidiaries, as the case may be, or waived by the holder or holders
of such indebtedness (in which case the Event of Default hereunder by reason
thereof shall be deemed likewise to have been thereupon remedied, cured or
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waived without further action upon the part of either the Agent or any of the
Lenders);

the commencement of proceedings for the dissolution, liquidation or winding-up
of the Borrower or any Restricted Subsidiary by the Borrower or a Restricted
Subsidiary and, in the case of the Borrower or a Restricted Subsidiary, if such
dissolution, liquidation or winding-up would result in a Material Adverse Effect;

the Borrower or any Restricted Subsidiary admits its inability to pay its debts
generally as they become due or otherwise acknowledges its insolvency and, in
the case of the Borrower or a Restricted Subsidiary, such admission or
acknowledgement would result in a Material Adverse Effect;

the Borrower or any Restricted Subsidiary ceases or threatens to cease to carry
on its business, petitions or applies to any court, Person or tribunal for the
appointment of a receiver, custodian, interim-receiver, liquidator, trustee, or
similar person for any part of its property or debts or institutes any proceeding or
takes any corporate action or executes any agreement to authorize its
participation in or commencement of any proceeding:

(i)  seeking to adjudicate it a bankrupt or insolvent, or

(i)  seeking liquidation, dissolution, winding up, reorganization, arrangement,
protection, relief or composition of it or any of its property or debt or
making a proposal with respect to it under, in each case, any lawrelating
to bankruptcy, insolvency, reorganization of debts or compromise of debts
or other similar laws (including, without limitation, any proposal under the
Bankruptcy and Insolvency Act (Canada), any application under the
Companies’Creditors Arrangement Act (Canada) or any proceeding
under Chapter 11 of the United States Bankruptcy Code for any
reorganization, arrangement or compromise of debt;

and which, in the case of a Restricted Subsidiary, results in a Material Adverse
Effect;

any proceeding is commenced against or affecting the Borrower or any
Restricted Subsidiary:

(i)  seeking to adjudicate it a bankrupt or insolvent;

(i)  seeking liquidation, dissolution, winding up, reorganization, arrangement,
protection, relief or composition of it or any of its property or debt or
making a proposal with respect to it under, in each case, any lawrelating
to bankruptcy, insolvency, reorganization of debts or compromise of debts
or other similar laws (including, without limitation, any reorganization,
arrangement or compromise of debt under the laws of its jurisdiction of
incorporation); or

(i)  seeking appointment of a receiver, trustee, agent, custodian or other
similar official for it or for any substantial part of its properties and assets;
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and such proceeding is not being contested in good faith by appropriate
proceedings or, if so contested remains outstanding, undismissed and unstayed
more than 60 days from the institution of such first mentioned proceeding and
which, in the case of a Restricted Subsidiary, would result in a Material Adverse
Effect;

an encumbrancer, lienor, judgment creditor or landlord takes possession of (or
privately appoints a receiver, trustee or similar official for) any part of the property
of the Borrower or any Restricted Subsidiary or attempts to enforce its security or
other remedies against such property and its claim remains unsatisfied for such
period as would permit such property to be sold thereunder and the sale or
repossession of such property would result in a Material Adverse Effect;

if one or more judgments for the payment of money in the aggregate amount
(exclusive of any amounts fully covered by insurance) in excess of $150,000,000
shall have been obtained or entered against the Borrower or Restricted
Subsidiaries and such judgment shall have not been (and remain) paid, vacated,
discharged, stayed or bonded pending appeal within 60 days from the obtaining
or entry thereof;

at any time after execution and delivery thereof, this Agreement ceases to be in
full force and effect, other than as a direct result of any action or inaction on the
part of the Lenders or the Agent (unless within five (5) Business Days of notice of
the same being given by the Agent to the Borrower this Agreement again has full
force and effect as if it had always had full force and effect), or if this Agreement
is declared by a court or tribunal of competent jurisdiction to be null and void,
other than as a direct result of any action or inaction on the part of the Lenders or
an Agent, or the validity or enforceability of this Agreement is contested by the
Borrower, or the Borrower denies in writing that it has any or further liability or
obligations under this Agreement; or

any of the following events shall occur with respect to any Pension Plan or
Multiemployer Plan and a U.S. Subsidiary of the Borrower fails to cure such
event within 60 days of its occurrence: (i) an ERISA Event shall occur with
respect to a Pension Plan or Multiemployer Plan which has resulted or could
reasonably be expected to result in liability of a U.S. Subsidiary of the Borrower
under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in
an aggregate amount in excess of $150,000,000; (ii) eithera U.S. Subsidiary of
the Borrower or any member of the Controlled Group shall fail to pay when due,
after the expiration of any applicable grace period, any installment payment with
respect to its withdrawal liability under section 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in excess of $150,000,000; or (iii) a
U.S. Subsidiary of the Borrower or any member of the Controlled Group shall
have incurred or is reasonably expected to incur any liability pursuant to Title 1 or
IV of ERISA or the penalty or excise tax provisions of the Code relating to
employee benefit plan as defined in section 3(3) of ERISA in an aggregate
amount in excess of $150,000,000.
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11.2 Remedies Upon Default

Upon the occurrence of any Event of Default which is continuing, the Lenders, at
their option, by notice given to the Borrower by the Agent at the request of the Majority Lenders
may declare: (a) all Obligations to be immediately due and payable and (b) any Unutilized
Portion of the Credit Facility to be terminated (whereupon the Lenders shall not be required to
make any further Advances) and, in any such event, the Agent shall be entitled to:

(a) demand that funds in the aggregate face amounts of all outstanding Bankers’
Acceptance be deposited by the Borrower in a collateral account maintained by
the Agent on behalf of the Lenders on terms and conditions satisfactory to the
Majority Lenders;

(b) take such actions and commence such proceedings as may be permitted at law
or in equity at such times and in such manner as the Majority Lenders in their
sole discretion may consider expedient,

all without, except as may be required by Applicable Law, any additional notice, presentment,
demand, protest, notice of protest, dishonour or any other action. The rights and remedies of the
Lenders hereunder are cumulative and are in addition to and not in substitution for any other
rights or remedies provided by Applicable Law. Notwithstanding the foregoing, if an Event of
Default described in Section 11.1(i) or (j) with respect to the Borrower shall occur, all Obligations
shall be immediately due and payable and any Unutilized Portion of the Credit Facility shall be
terminated whereupon the Lenders shall not be required to make any further Advances.

11.3 Set-Off

Upon the occurrence of an Event of Default which is continuing and a declaration
or acceleration pursuant to Section 11.2, each Lenderis hereby authorized by the Borrower at
any time and from time to time without notice to the Borrower, or to any other Person, any such
notice being hereby expressly waived, to combine, consolidate and merge all or any of the
Borrower’s accounts with, and liabilities to, such Lender and to set off and to appropriate and to
apply any and all deposits (general or special), term or demand including, but not limited to,
indebtedness evidenced by certificates of deposit whether matured or unmatured, and any other
indebtedness and liability at any time held or owing by such Lender to or for the credit or the
account of the Borrower against and on account of the Obligations and although such
obligations and liabilities or any of them may be contingent and unmatured and notwithstanding
that the balances of the accounts, deposits or Obligations may or may not be expressed in the
same currency. Any Lender exercising any such set-off shall promptly notify the Agent of such
action, provided that the failure to give such notice shall not affect the validity of such set-off.

ARTICLE 12

COSTS, EXPENSES AND INDEMNIFICATION

12.1 Inde mnification by the Borrower

(a) The Borrower, hereby agrees to indemnify, exonerate and hold the Agent and
each Lender and each of their respective officers, directors, employees and agents (collectively,
the “Indemnified Parties” and individually an “Indemnified Party’) free and harmless from and
against any and all claims, demands, actions, causes of action, suits, losses, reasonable costs
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(including, without limitation, all documentary, recording, filing, mortgage or other stamp taxes or
duties), charges, liabilities and damages, and reasonable expenses in connection therewith
(irrespective of whether such Indemnified Party is a party to the action for which indemnification
hereunder is sought), and including, without limitation, reasonable legal fees and reasonable
out-of-pocket disbursements and amounts paid with the Borrower’s consentin settlement of any
and every kind whatsoever (collectively, in this Section 12.1(a), the “Indemnified Liabilities”),
paid, incurred or suffered by, or asserted against, the Indemnified Parties or any of themas a
result of, or arising out of, or relating to (i) the Advances contemplated herein, (ii) any
transaction financed or to be financed in whole or in part, directly or indirectly, with the proceeds
of any Advances hereunder, (iii) any actual or threatened investigation, litigation or other
proceeding relating to any Advances as contemplated herein or (iv) the execution, delivery,
performance or enforcement of this Agreement and any instrument, document or agreement
executed pursuant hereto or thereto, except for any such Indemnified Liabilities, (x) that arose
on account of an Indemnified Party’s bad faith, negligence, wilful misconduct or illegal act, or

(y) that constitute loss of profit, loss of income or revenue or loss of business opportunity of
such Indemnified Party or (z) that relate to claims made by any Lender against a defaulting
Lender or the failure on the part of any Indemnified Party to perform its covenants or obligations
contained in this Agreement and any instrument, document or agreement executed pursuant
hereto or thereto.

(b) Without limiting the generality of the indemnity set out in Section 12.1(a), the
Borrower, hereby further agrees to indemnify, exonerate and hold the Indemnified Parties free
and harmless from and against any and all claims, demand, actions, causes of action, suits,
losses, reasonable costs, charges, liabilities and damages, and reasonable expenses in
connection therewith, including, without limitation, reasonable legal fees and reasonable out of
pocket disbursements, and amounts paid with the Borrower’s consentin settlement, of any and
every kind whatsoever (collectively, in this Section 12.1(b), the “Indemnified Liabilities”), paid,
incurred or suffered by, or asserted against the Indemnified Parties or any of them for, with
respect to, or as a direct or indirect result of, (i) the presence on or under, or the escape,
seepage, leakage, spillage, discharge, emission or release from, any real property legally or
beneficially owned (or any estate or interest which is owned), leased, used or operated by the
Borrower or any of its Subsidiaries of any Contaminant or (ii) the breach or violation of any
Environmental Law by the Borrower or any of its Subsidiaries, regardless of whether caused by,
or within the control of, the Borrower or such Subsidiary, except for any such Indemnified
Liabilities (x) that arose on account of an Indemnified Party’s bad faith, negligence, wilful
misconduct or illegal act or (y) that constitute loss of profit, loss of income or revenue or loss of
business opportunity of such Indemnified Party or (z) that relate to claims made by any Lender
against a defaulting Lender or the failure on the part of any Indemnified Party to performits
covenants or obligations contained in this Agreement and any instrument, document or
agreement executed pursuant hereto or thereto.

(c) In the case any action, suit, proceeding or claimis brought against an
Indemnified Party or an Indemnified Party has received notice of the commencement of any
investigation in respect of which indemnity may be sought against the Borrower, pursuant to
Section 12.1 or otherwise, the Indemnified Party will give the Borrower prompt written notice of
such action, suit, proceeding, claim or investigation of which the Indemnified Party has
knowledge. The Indemnified Party will from time to time apprise the Borrower of issues that
arise during the course of any such action, suit, proceeding or claim, will advise the Borrower as
to the status of such proceedings and likely course of action to be taken by such Indemnified
Party and shall provide the Borrower with all information with respect to such proceeding as the
Borrower shall reasonably request; provided however, that such Indemnified Party will not be
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required to provide any such information to the Borrower if, in the reasonable opinion of the
Indemnified Party, a conflict exists as between any Indemnified Party and the Borrower as a
result of such action, suit, proceeding or claim, or if such information is of a privileged or
confidential nature.

(d) Without limiting the generality of the indemnity set out in Section 12.1(a), the
Borrower hereby further agrees to indemnify, exonerate and hold the Indemnified Parties free
and harmless from and against all losses, reasonable costs, reasonable expenses, damages
and liabilities (including, without limitation, any loss, reasonable cost, reasonable expense,
damage or liability sustained by the Indemnified Parties or any of them in connection with the
liquidation or re-employmentin whole or in part of deposits or funds borrowed or acquired by the
Lenders or any of them to make any Advanced), which the Indemnified Parties or any of them
may sustain orincur: (i) if for any reason a utilization does not occur on a date specified
therefor in any Drawdown Notice, (ii) if the Borrower fails to give any notice required to be given
by it hereunder, in the mannerand at the time specified herein, (iii) if for any reason any
payment of any SOFR Advance, or any portion thereof, occurs on a date which is not a Maturity
Date in respect thereof, or (iv) as a consequence of any other default by the Borrower to repay
any Obligations when required by the terms of this Agreement and any instrument, document or
agreement executed pursuant hereto or thereto. Provided that in no event will the Borrower
indemnify the Indemnified Parties against losses, damages, liabilities, costs and expenses
(x) that arose on account of an Indemnified Party’s bad faith, negligence, wilful misconduct or
illegal act, (y) that constitute loss of profit, loss of income or revenue or loss of business
opportunity of such Indemnified Party, or (z) that relate to claims made by any Lender against a
defaulting Lender or the failure on the part of any Indemnified Party to performits covenants or
obligations contained in this Agreement and any instrument, document or agreement executed
pursuant hereto or thereto. A certificate of the relevant Indemnified Party or Indemnified
Parties, documenting the relevant calculations and setting forth the amounts necessary to
indemnify the Indemnified Party or Indemnified Parties in respect of such losses, costs,
expenses, damages or liabilities, shall be prima facie evidence of the amounts owing under this
Section 12.1.

(e) Each Indemnified Party shall notify the Borrower as soon as reasonably
practicable upon becoming aware of facts which the Indemnified Party believes in good faith
could give rise to a claim under this Section 12.1.

(f) Other than obligations with respect to claims of which the Indemnified Party was
aware or ought reasonably to have been aware but did not notify the Borrower within 30 days
following the permanent repayment of all of the outstanding Obligations hereunder and the
termination of this Credit Facility and this Agreement, all obligations provided for in this
Section 12.1 shall survive the permanentrepayment of all of the outstanding Obligations
hereunder and the termination of the Credit Facility and this Agreement and shall not be
reduced or impaired by any investigation made by or on behalf of the Agents or the Lenders or
any of them.

(9) The Borrower hereby agrees that, for the purposes of effectively allocating the
risk of loss placed on the Borrower by this Section 12.1, the Agent and each Lender shall be
deemed to be acting as the agent or trustee on behalf of and for the benefit of their respective
officers, directors, employees and agents.

(h) If, for any reason, the obligations of the Borrower pursuant to this Section 12.1
shall be unenforceable, the Borrower agrees to make the maximum contribution to the payment
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and satisfaction of each obligation that is permissible under Applicable Law, except to the extent
that a court of competent jurisdiction determines such obligations arose on account of the bad
faith, negligence, wilful misconduct or illegal act of any Indemnified Party.

12.2 Reimbursement by Lenders

To the extent that the Borrower for any reason fails to indefeasibly pay any
amount required under Section 12.1 to be paid by them to the Agent (or any sub-agent thereof),
or any Related Party of any of the foregoing, each Lender severally agrees to pay to the Agent
(or any such sub-agent), or such Related Party, as the case may be, such Lender’s
Proportionate Share (determined as of the time that the applicable unreimbursed expense or
indemnity payment is sought) of such unpaid amount, provided that the unreimbursed expense
or indemnified loss, claim, damage, liability or related expense, as the case may be, was
incurred by or asserted against the Agent (or any such sub-agent) or against any Related Party
of any of the foregoing acting for the Agent (or any such sub-agent) in connection with such
capacity. The obligations of the Lenders under this Section 12.2 are subjectto the other
provisions of this Agreement concerning several liability of the Lenders.

12.3 Waiver of Consequential Damages

To the fullest extent permitted by Applicable Law, the Borrower shall not assert,
and hereby waives, any claim against any Indemnitee, on any theory of liability, for indirect,
consequential, punitive, aggravated or exemplary damages (as opposed to direct damages)
arising out of, in connection with, or as a result of this Agreement, or any agreement or
instrument contemplated hereby (or any breach thereof), the transactions contemplated hereby
or thereby, any Advance or the use of the proceeds thereof. No Indemnitee shall be liable for
any damages arising from the use by unintended recipients of any information or other materials
distributed by it through telecommunications, electronic or other information transmission
systems in connection with this Agreement or the transactions contemplated hereby or thereby.

12.4 Payments

All amounts due under this Section shall be payable promptly after demand
therefor. A certificate of the Agent or a Lender setting forth the amount or amounts owing to the
Agent, Lender or a sub-agent or Related Party, as the case may be, as specified in this Section,
including reasonable detail of the basis of calculation of the amount or amounts, and delivered
to the Borrower shall be conclusive absent manifest error.

ARTICLE 13

THE AGENT AND THE LENDERS

13.1 Appointment and Authority

Each of the Lenders hereby irrevocably appoints BNS as the Agent to act on its
behalf as the Agent hereunder and authorizes the Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Agent by the terms hereof or thereof, together
with such actions and powers as are reasonably incidental thereto. The provisions of this Article
are solely for the benefit of the Agent and the Lenders, and the Borrower shall have no rights as
a third party beneficiary of any of such provisions.
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13.2 Rights as a Lender

The Person serving as the Agent hereunder shall have the same rights and
powers in its capacity as a Lender as any other Lender and may exercise the same as though it
were not the Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly
indicated or unless the context otherwise requires, include the Person serving as the Agent
hereunder in its individual capacity. Such Person and its Affiliates may accept deposits from,
lend money to, act as the financial advisor or in any other advisory capacity for and generally
engage in any kind of business with the Borrower or any Affiliate thereof as if such Person were
not the Agent and without any duty to account to the Lenders.

13.3 Exculpatory Provisions

(a) The Agent shall not have any duties or obligations except those expressly set
forth herein. Without limiting the generality of the foregoing, the Agent:

(i)  shallnot be subject to any fiduciary or other implied duties, regardless of
whether a Default has occurred and is continuing;

(i) shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly
contemplated hereby that the Agent is required to exercise as directedin
writing by the Majority Lenders, but the Agent shall not be required to take
any action that, in its opinion or the opinion of its counsel, may expose the
Agent to liability or that is contrary to Applicable Law; and

(iif)  shall not, except as expressly set forth herein, have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating
to the Borrower or any of its Affiliates that is communicated to or obtained
by the person serving as the Agent or any of its Affiliates in any capacity.

(b) The Agent shall not be liable for any action taken or not taken by it (i) with the
consent or at the request of the Majority Lenders or (ii) in the absence of its own gross
negligence or wilful misconduct. The Agent shall be deemed not to have knowledge of any
Default unless and until notice describing the Default is given to the Agent by the Borrower or a
Lender.

(c) Except as otherwise expressly specified in this Agreement the Agent shall not be
responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or
representation made in or in connection with this Agreement, (ii) the contents of any certificate,
report or other documentdelivered hereunder or thereunder or in connection herewith or
therewith, (iii) the performance or observance of any of the covenants, agreements or other
terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity,
enforceability, effectiveness or genuineness of this Agreement, or any other agreement,
instrument or document or (v) the satisfaction of any condition specified in this Agreement, other
than to confirm receipt of items expressly required to be delivered to the Agent.

13.4 Reliance by Agent

The Agent and each of the Lenders shall be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request certificate, consent, statement,
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instrument, document or other writing (including any electronic message, Internet or intranet
posting or other distribution) believed by it to be genuine and to have been signed, sent or
otherwise authenticated by the proper Person. The Agentand each of the Lenders also may
rely upon any statement made to it orally or by telephone and believed by it to have been made
by the proper Person, and shall not incur any liability for relying thereon. In determining
compliance with any condition hereunder to the making of an Advance, that by its terms must be
fulfilled to the satisfaction of a Lender, the Agent may presume that such condition is
satisfactory to such Lender unless the Agent shall have received notice to the contrary from
such Lender prior to the making of such Advance. The Agent and each of the Lenders may
consult with legal counsel (who may be counsel for the Borrower), independent accountants and
other experts selected by it and shall not be liable for any action taken or not taken by it in
accordance with the advice of any such counsel, accountants or experts.

13.5 Inde mnification of Age nt

Each Lender agrees to indemnify the Agentand hold it harmless (to the extent
not reimbursed by the Borrower), rateably according to its Proportionate Share (and not jointly
or jointly and severally) from and against any and all losses, claims, damages, liabilities and
related expenses, including the fees, charges and disbursements of any counsel, which may be
incurred by or asserted against the Agentin any way relating to or arising out of the transactions
therein contemplated. However, no Lender shall be liable for any portion of such losses, claims,
damages, liabilities and related expenses resulting from the Agent’s bad faith, negligence, wilful
misconduct or illegal act.

13.6 Delegation of Duties

The Agent may perform any and all of its duties and exercise its rights and
powers hereunder by or through any one or more sub-agents appointed by the Agent from
among the Lenders (including the Person serving as Agent) and their respective Affiliates. The
Agent and any such sub-agent may perform any and all of its duties and exercise its rights and
powers by or through their respective Related Parties. The provisions of this Article and other
provisions of this Agreement for the benefit of the Agent shall apply to any such sub-agent and
to the Related Parties of the Agent and any such sub-agent, and shall apply to their respective
activities in connection with the syndication of the credit facilities provided for herein as well as
activities as Agent.

13.7 Successor Agents

The Agent may, as hereinafter provided, resign at any time by giving written
notice thereof to the Lenders and the Borrower and may be removed at any time with cause as
determined by the Lenders (other than itself). Upon any such resignation or removal, the
Lenders shall have the right to appoint a successor agent (the “Successor Age nt”) which shall
be one of the Lenders satisfactory to the Borrower, acting reasonably (although the agreement
or consent of the Borrower is not required if the appointment is made when an Event of Default
has occurred and is continuing). If no Successor Agent shall have been so appointed by the
Lenders and shall have accepted such appointment within 30 days after the retiring Agent’s
giving of notice of resignation, then the retiring Agent may appoint a Successor Agent from
among the Lenders, acceptable to the Borrower acting reasonably (although the agreement or
consent of the Borrower is not required if the appointment is made when an Event of Default
has occurred and is continuing). Upon the acceptance of an appointmentas the Agent
hereunder by a Successor Agent, such Successor Agent shall thereupon assume the duties and
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obligations of the retiring Agent and succeed to and become vested with all the rights, powers,
privileges of the retiring Agent, and the retiring Agent shall thereupon be discharged from its
further duties and obligations as the Agent under this Agreement. The retiring Agent shall
cooperate with the Successor Agent in the performance of its duties for a reasonable period of
time after such resignation or removal. After the retiring Agent’s resignation hereunder as the
Agent, the provisions of this Section 13.7 shall continue to enure to its benefit as to any actions
taken or omitted to be taken by it while it was the Agent hereunder.

13.8 Non-Reliance on Agentand Other Le nders.

Each Lender acknowledges that it has, independently and without reliance upon
the Agent or any other Lender or any of their Related Parties and based on such documents
and information as it has deemed appropriate, made its own credit analysis and decision to
enter into this Agreement. Each Lender also acknowledges that it will, independently and
without reliance upon the Agent or any other Lender or any of their Related Parties and based
on such documents and information as it shall from time to time deem appropriate, continue to
make its own decisions in taking or not taking action under or based upon this Agreementor
any related agreement or any document furnished hereunder or thereunder.

13.9 Collective Action ofthe Lenders

Each of the Lenders hereby acknowledges that to the extent permitted by
Applicable Law, any collateral security and the remedies provided thereunder to the Lenders are
for the benefit of the Lenders collectively and acting together and not severally and further
acknowledges that its rights hereunder and under any collateral security are to be exercised not
severally, but by the Agent upon the decision of the Majority Lenders. Accordingly,
notwithstanding any of the provisions contained herein or in any collateral security, each of the
Lenders hereby covenants and agrees thatit shall not be entitled to take any action hereunder
or thereunder including, without limitation, any declaration of default hereunder or thereunder
but that any such action shall be taken only by the Agent with the prior written agreement of the
Majority Lenders. Each of the Lenders hereby further covenants and agrees thatupon any such
written agreement being given, it shall co-operate fully with the Agent to the extent requested by
the Agent. Notwithstanding the foregoing, in the absence of instructions from the Lenders and
where in the sole opinion of the Agent, acting reasonably and in good faith, the exigencies of the
situation warrant such action, the Agent may without notice to or consent of the Lenders take
such action on behalf of the Lenders as it deems appropriate or desirable in the interest of the
Lenders.

13.10 No Other Duties, etc.

Anything herein to the contrary notwithstanding, none of the “bookrunners”,
“arrangers” or holders of similar titles, if any, specified in this Agreement shall have any powers,
duties or responsibilities under this Agreement, except in its capacity, as applicable, as the
Agent or a Lender hereunder.

13.11 Payments by the Borrower

(a) Prior to an Event of Default that is continuing, all payments made by or on behalf
of the Borrower pursuant to this Agreement will be made to and received by the Agent on behalf
of the Lenders and will be distributed by the Agent to the Lenders as soon as possible upon
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receipt by the Agent. Unless otherwise specified herein, the Agent will distribute to the Lenders
in accordance with each Lender's Proportionate Share:
(i) payments of interest and facility fees;
(i)  costs and expenses;
(i)  repayments of principal;
(iv)  prepayments of principal;

(v) amounts received by the exercise of any right of set-off, consolidation of
accounts, or by counterclaim or cross-action; and

(vi)  all other payments received by the Agent.

(b) Notwithstanding the foregoing, any such distribution that would otherwise be
made pursuant to Section 13.11(a)(iii) or (iv) on account of any outstanding Bankers’
Acceptances will be set aside in a separate collateral account for the primary benefit of the
Lenders who have issued such Bankers’ Acceptances (and for the secondary beneéfit of the
Lenders in respect of other Obligations) until and to the extent that such Obligations become
matured and not contingent, at which time such distributions will be made to the Lenders for
whose primary benefit such amounts are held, at which time such application will be made in
accordance with Section 13.11(a)(iii) or (iv).

13.12 Knowledge and Required Action

The Agent shall not be deemed to have knowledge or notice of the occurrence of
any Default or Event of Default (other than the non-payment of any principal, interest or other
amount to the extent the same is required to be paid to the Agent for the account of the
Lenders) unless the Agent has received notice from a Lender or the Borrower specifying such
Default or Event of Default and stating that such notice is given pursuant to this Section. In the
event that the Agent receives such a notice, it shall give prompt notice thereofto the Lenders,
and shall also give prompt notice to the Lenders of each non-payment of any amount required
to be paid to the Agent for the account of the Lenders. The Agent shall, subject to
Section 13.13 take such action with respect to such Default or Event of Default as shall be
directed by the Lenders in accordance with this Section 13.12 provided that, unless and until the
Agent shall have received such direction the Agent may, but shall not be obliged to, take such
action, or refrain from taking such action, with respect to such Default or Event of Default as it
shall deem advisable in the best interest of the Lenders; and provided further that the Agentin
any case shall not be required to take any such action which it determines to be contrary to any
Applicable Law.

13.13 Requestforlnstructions

The Agent may at any time request instructions from the Lenders with respect to
any actions or approvals which the Agent is permitted or required to take or to grant, and the
Agent shall be absolutely entitled to refrain from taking any such action or to withhold any such
approval and shall not be under any liability whatsoever as a result thereof until it shall have
received such instructions from the Lenders. No Lender shall have any right of action
whatsoever against the Agent as a result of the Agent acting or refraining from acting in
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accordance with instructions fromthe Lenders. The Agentshallin all cases be fully justified in
failing or refusing to take or continue any action unless it shall have received further assurances
to its satisfaction fromthe Lenders of their indemnification obligations under Section 13.5
against any and all liability and expense which may be incurred by it by reason of taking or
continuing to take such action, and unless it shall be secured in respectthereof as it may deem
appropriate.

13.14 Actions by Lenders

(a) Any consent, approval, instruction or other expression of the Lenders may be
obtained by an instrument in writing signed in one or more counterparts by the Majority Lenders,
or where required by Section 13.14(c) all of the Lenders (which instrument in writing, for greater
certainty, may be delivered by facsimile).

(b) Any consent, approval, instruction or other expression of the Lenders hereunder
may also be included in a resolution that is submitted to a meeting or adjourned meeting of the
Lenders duly called and held for the purpose of considering the same as hereinafter provided
and shall be deemed to have been obtained if such resolution is passed by the affirmative vote
of the Majority Lenders (or 100% in the event that there are only two Lenders) of the votes given
on a poll of the Lenders with respect to such resolution. A meeting of Lenders may be called by
the Agent and shall be called by the Agent upon the request of any two Lenders. Every such
meeting shall be held in the City of Toronto or at such other reasonable place as the Agent may
approve. Atleast seven days’ notice of the time and place of any such meeting shall be given
to the Lenders and shall include or be accompanied by a draft of the resolutions to be submitted
to such meeting, but the notice may state that such draft is subject to amendment at the
meeting or any adjournment thereof. The Lenders who are present in personor by proxy at the
time and place specified in the notice shall constitute a quorum. A person nominated in writing
by the Agent shall be chairman of the meeting. Lenders representing no less than 50.1% of the
outstanding Advances must be present at a meeting or adjourned meeting. Upon every poll
taken at any such meeting every Lender who is present in person or represented by a proxy
duly appointed in writing (who need not be a Lender) shall be entitled to one vote in respect of
each $1 of its Commitment. In respect of all matters concerning the convening, holdingand
adjourning of Lenders’ meetings, the form, execution and deposit of instruments appointing
proxies and all other relevant matters, the Agent may from time to time make such reasonable
regulations not inconsistent with this subsection 13.14(b) as it shall deem expedient and any
regulations so made by the Agent shall be binding upon the Borrower, the Agent and the
Lenders.

(c) Notwithstanding subsection 13.14(a), without the consent of all the Lenders the
Agent may not take the following actions:

(i)  amend, modify, discharge, terminate or waive any of the terms of this
Agreement if such amendment, modification, discharge, termination or
waiver would increase the amount of the Credit Facility, reduce the fees
payable, reduce interest rates or other amounts payable with respect to
the Credit Facility, extend any date fixed for payment of principal, interest
or other amounts payable relating to the Credit Facility, extend the
repayment dates of the Credit Facility or change the definition of Majority
Lenders or pricing of any Advances except as specifically provided
pursuant to Section 2.10, Section 2.11 and Section 2.12;
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(i)  amend Section 3.2; or
(i)  amend this Section 13.14(c).

(d) An instrument in writing from the Majority Lenders (any such instrument in writing
being an “Approval Instrument”) shall (subject to the terms of Section 13.14(c)) be binding
upon all of the Lenders, and the Agent (subject to the provisions for its indemnity contained in
this Agreement) shall be bound to give effect thereto accordingly. Forgreater certainty, to the
extent so authorized in the Approval Instrument, the Agent shall be entitled (but not obligated) to
execute and deliver on behalf of the Agent and all of the Lenders, without the requirement for
the execution by any other Lender or Lenders, any consents, waivers, documents or
instruments necessary or advisable in the opinion of the Agent to give effect to the matters
approved by the Majority Lenders or all of the Lenders, as the case may be, in any Approval
Instrument.

(e) In the event that in connection with any proposed amendment, modification,
termination, waiver or consent with respect to any of the provisions hereof as contemplated by
Section 13.14(c), the consent of the Majority Lenders shall have been obtained but the consent
of one or more of such other Lenders (each a “Non-Consenting Lender’) whose consent is
required shall not have been obtained; then, with respect to each Non-Consenting Lender (the
“Terminated Lender”) the Borrower may, by giving written notice to the Agent and any
Terminated Lender of its election to do so, elect to cause such Terminated Lender (and such
Terminated Lender hereby irrevocably agrees) to assign its outstanding Advances and its
Commitment, if any, in full to one or more Eligible Assignees (each a “Replacement Lender”)in
accordance with the provisions of this Agreement and the Borrower shall pay the fees, if any,
payable thereunderin connection with any assignment from the Non-Consenting Lender;
provided:

(i) onthe date of such assignment, the Replacement Lender shall pay to the
Terminated Lender an amount equal to the sum of (a) an amount equal to
the principal of, and all accrued interest on, all outstanding Advances of
the Terminated Lender, (b) an amountequal to all unreimbursed drawings
that have been funded by such Terminated Lender, together with all then
unpaid interest with respect thereto at such time, and (c) an amount equal
to all accrued, but theretofore unpaid fees owing to such Terminated
Lender pursuant to this Agreement;

(i)  onthe date of such assignment, the Borrower shall pay any amounts
payable to such Terminated Lenderin respect to any Breakage Costs or
otherwise owed as a consequence of such repayment or otherwise as if it
were a prepayment; and

(if)  each Replacement Lender shall consent, at the time of such assignment,
to each matter in respect of which such Terminated Lenderwas a Non-
Consenting Lender.

Upon the prepayment of all amounts owing to any Terminated Lender and the termination of
such Terminated Lender’s Credit Facility Commitment, if any, such Terminated Lender shall no
longer constitute a “Lender” for purposes hereof; provided, any rights of such Terminated
Lender to indemnification hereunder shall survive as to such Terminated Lender.
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13.15 Provisions for Be nefit of Lenders Only

The provisions of this Article 13 (other than this Section 13.15, Section 13.14(e)
and the rights of the Borrower to receive notice as specified herein) relating to the rights and
obligations of the Lenders and the Agent inter se shall be operative as between the Lenders and
the Agent only, and the Borrower shall not have any rights under or be entitled to rely for any
purposes upon such provisions.

13.16 Payments by Agent

(a) For greater certainty, the following provisions shall apply to any and all payments
made by the Agent to the Lenders hereunder:

(i) the Agent shall be under no obligation to make any payment (whetherin
respect of principal, interest, fees or otherwise) to any Lender until an
amount in respect of such payment has been received by the Agent from
the Borrower;

(i)  if the Agentreceives less than the full amount of any payment of principal,
interest, fees or other amount owing by the Borrower under this
Agreement, the Agent shall have no obligation to remit to each Lender
any amount other than such Lender’'s Proportionate Share of that amount
which is the amount actually received by the Agent;

(i)  if any Lender advances more or less than its Proportionate Share of
Credit Facility, such Lender’s entitlement to such payment shall be
increased or reduced, as the case may be, in proportion to the amount
actually advanced by such Lender;

(iv)  the Agentacting reasonably and in good faith shall, after consultation with
the Lenders in the case of any dispute, determine in all cases the amount
of all payments to which each Lender is entitled and such determination
shall, in the absence of manifest error, be binding and conclusive;

(v) uponrequest, the Agent shall deliver a statement detailing any of the
payments to the Lenders referred to herein; and

(vi)  all payments by the Agent to a Lender hereunder shall be made to such
Lender at its address set forth in the signature pages on this Agreement
or on the applicable Assignment and Assumption unless notice to the
contrary is received by the Agent from such Lender.

(b) Unless the Agent has actual knowledge that the Borrower has not made or will
not make a payment to the Agent for value on the date in respect of which the Borrower has
notified the Agent that the payment will be made, the Agent shall be entitled to assume that
such payment has been or will be received from the Borrower when due and the Agent may (but
shall not be obliged to), in reliance upon such assumption, pay the Lenders corresponding
amounts. If the payment by the Borrower is in fact not received by the Agent on the required
date and the Agent has made available corresponding amounts to the Lenders, the Borrower
shall, without limiting its other obligations under this Agreement, indemnify the Agent against
any and all liabilities, obligations, losses (other than loss of profit), damages, penalties,
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reasonable costs, reasonable expenses or disbursements of any kind or nature whatsoever that
may be imposed on or incurred by the Agent as a result. Provided thatin no event will the
Borrower indemnify the Agent against liabilities, losses, damages, costs and expenses that
arose on account of the Agent’s bad faith, negligence, wilful misconduct or illegal act. A
certificate of the Agent with respect to any amount owing by the Borrower under this Section
shall be prima facie evidence of the amount owing in the absence of manifest error.

13.17 Acknowledgements, Representations and Covenants of Lenders

(a) Each Lender represents and warrants that it has the legal capacity to enter into
this Agreement pursuant to its charter and any applicable legislation and has not violated its
charter, constating documents or any applicable legislation by so doing.

(b) Each of the Lenders acknowledges and confirms that in the event that the Agent
does not receive payment in accordance with this Agreement, it shall not be the obligation of the
Agent to maintain the Credit Facility in good standing nor shall any Lender have recourse to the
Agentin respect of any amounts owing to such Lender under this Agreement.

(c) Each Lender acknowledges and agrees that its obligation to advance its
Proportionate Share of Advances in accordance with the terms of this Agreement is
independent and in no way related to the obligation of any other Lender hereunder.

(d) Each Lender hereby acknowledges receipt of a copy of this Agreement and
acknowledges that it is satisfied with the form and content of such documents.

(e) Except to the extent recovered by the Agent from the Borrower, promptly
following demand therefor, each Lender shall pay to the Agent an amount equal to such
Lender’s Proportionate Share of any and all reasonable costs, expenses, claims, losses and
liabilities incurred by the Agent in connection with this Agreement except for those incurred by
reason of the Agent’s negligence or wilful misconduct.

(f Each Lender shall respond promptly to each request by the Agent for the consent
of such Lender required hereunder.

(9) Each Lender that assigns all or a portion of its rights and obligations under this
Agreement shall pay to the Agent a processing and recordation fee of $3,500 with respect to
each such assignment in accordance with Section 15.2(e).

13.18 Rights of Agent

(a) In administering the Credit Facility, the Agent may retain, at the expense of the
Lenders if such expenses are not recoverable from the Borrower, such solicitors, counsel,
auditors and other experts and agents as the Agent may select, in its sole discretion, acting
reasonably and in good faith after consultation with the Lenders.

(b) The Agent shall be entitled to rely on any communication, instrument or
document believed by it to be genuine and correct and to have been signed by the proper
individual or individuals, and shall be entitled to rely and shall be protected in relying as to legal
matters upon opinions of independent legal advisors selected by it. The Agent may also
assume that any representation made by the Borrower is true and that no Default or Event of
Default has occurred unless the officers or employees of the Lender acting as Agent, active in
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their capacity as officers or employees responsible for the Borrower’s account, have actual
knowledge to the contrary or have received notice to the contrary from any other party to this
Agreement.

(c) Except in its own right as a Lender, the Agent shall not be required to advance its
own funds for any purpose, and in particular, shall not be required to pay with its own funds
insurance premiums, taxes or public utility charges, nor shall it be required to pay with its own
funds the fees of solicitors, counsel, auditors, experts or agents engaged by it as permitted
hereby.

(d) The Agent may round an individual Lender’s Proportionate Share of any Advance
to the nearest $100,000 in Canadian Dollars or United States Dollars, as the case may be.

(e) The Agent shall be entitled to scan and provide by email to the Lenders all
financial information it receives from the Borrower.

13.19 Non-Funding Lenders

(a) Each Non-Funding Lender shall be required to provide to the Agent cash or Cash
Equivalents in an amount, as shall be determined from time to time by the Agentin its
discretion, equal to all other obligations of such Non-Funding Lender to the Agent that are owing
or may become owing pursuant to this Agreement, including, without limitation, such Non-
Funding Lender’s obligation to pay its Proportionate Share of any indemnification or expense
reimbursement amounts not paid by the Borrower. Such cash or Cash Equivalents shall be
held by Agent in one or more cash collateral accounts which accounts shall be in the name of
the Agent and shall not be required to be interest bearing. The Agent shall be entitled to apply
the foregoing cash and Cash Equivalents in accordance with Section 13.11.

(b) Neither Agent nor any of its Affiliates nor any of their respective officers,
directors, employees, agents or representatives shall be liable to any Lender (including, without
limitation, a Non-Funding Lender) for any action taken or omitted to be taken by it in connection
with amounts payable by the Borrower to a Non-Funding Lender and received and deposited by
Agentin a cash collateral account and applied in accordance with the provisions of this
Agreement save and except for the gross negligence or wilful misconduct of the Agent as
determined by a final non-appealable judgment of a court of competent jurisdiction.

(c) The Agent shall be entitled to set off any Non-Funding Lender’s Proportionate
Share of all payments received from the Borrower against such Non-Funding Lender’s
obligations to fund payments and Advances required to be made by it and to purchase
participations required to be purchased by it in each case under this Agreement. The Agent
shall be entitled to withhold and deposit in one or more non-interest bearing cash collateral
accounts in the name of the Agent all amounts (whether principal, interest, fees or otherwise)
received by Agent and due to a Non-Funding Lender pursuant to this Agreement which amounts
shall be used by Agent (A) first, to reimburse the Agent for any amounts owing to it by the Non-
Funding Lender, and then to reimburse, (B) second, to repay any Advances made by a Lender
in order to fund a shortfall created by a Non-Funding Lender which repayment shall be in the
form of an assignment by each such Lender of such Advance to the Non-Funding Lender,
(C) third, first, to cash collateralize all other obligations of such Non-Funding Lender to the
Agent owing pursuant to this Agreement in such amount as shall be determined from time to
time by the Agentin its discretion including, without limitation, such Non-Funding Lender’s
obligation to pay its Proportionate Share of any indemnification or expense reimbursement
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amounts not paid by the Borrower, and (D) fourth, at the Agent’s discretion, to fund from time to
time the Non-Funding Lender’s Proportionate Share of Advances underthe Credit Facility.

(d) For certainty, a Non-Funding Lender will have no voting or consent rights with
respect to matters under this Agreement. Accordingly, the Commitments and the aggregate
unpaid principal amount of the Advances owing to any Non-Funding Lender shall be
disregarded in determining Majority Lenders and all Lenders or all affected Lenders.
Notwithstanding the foregoing, should a Non-Funding Lender (i) fund all outstanding Advances
that it previously failed to fund and pay all other amounts owing to Agent, and (ii) confirmin
writing to the Agent that there is no reasonable likelihood that it will subsequently again become
a Non-Funding Lender, then such Lender shall thereafter be entitled to vote and shall have
consent rights in the same manner and fashion as if it were not a Non-Funding Lender.

13.20 Sharing of Payments by Lenders

If any Lender, by exercising any right of setoff or counterclaim or otherwise,
obtains any payment or other reduction that might result in such Lender receiving payment or
other reduction of a proportion of the aggregate amount of its Advances and accrued interest
thereon or other obligations hereunder greater than its pro rata share thereof as provided
herein, then the Lenderreceiving such paymentor other reduction shall (a) notify the Agent of
such fact, and (b) purchase (for cash at face value) participations in the Advances and such
other obligations of the other Lenders, or make such other adjustments as shall be equitable, so
that the benefit of all such payments shall be shared by the Lenders rateably in accordance with
the aggregate amount of principal of and accrued interest on their respective Advances and
other amounts owing them, provided that:

(a) if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest;

(b) the provisions of this Section shall not be construed to apply to (x) any payment
made by the Borrower pursuant to and in accordance with the express terms of
this Agreement or (y) any payment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Advances to any assignee or
participant, otherthan to the Borrower or any Affiliate of the Borrower (as to
which the provisions of this Section shall apply); and

(c) the provisions of this Section shall not be construed to apply to (w) any payment
made while no Event of Default has occurred andis continuing in respect of
obligations of the Borrower to such Lenderthat do not arise under or in
connection with this Agreement, (x) any payment made in respect of an
obligation that is secured by a Permitted Encumbrance or that is otherwise
entitled to priority over the Borrower’s obligations under or in connection with this
Agreement, (y) any reduction arising from an amount owing to the Borrower upon
the termination of derivatives entered into between the Borrower and such
Lender, or (z) any payment to which such Lender is entitled as a result of any
form of credit protection obtained by such Lender.
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13.21 Agent’s Clawback

(a) Funding by Lenders: Presumption by Agent Unless the Agent shall have
received notice from a Lender prior to the proposed date of any advance of funds that such
Lender will not make available to the Agent such Lender’s share of such advance, the Agent
may assume that such Lender has made such share available on such date in accordance with
the provisions of this Agreement concerning funding by Lenders and may, in reliance upon such
assumption, make available to the Borrower a corresponding amount. In such eventif a Lender
has not in fact made its share of the applicable advance available to the Agent, then the
applicable Lender shall pay to the Agent forthwith on demand such corresponding amount with
interest thereon, for each day from and including the date such amount is made available to the
Borrower to but excluding the date of payment to the Agent, at a rate determined by the Agent
in accordance with prevailing banking industry practice on Interbank compensation. If such
Lender pays such amount to the Agent, then such amount shall constitute such Lender's
Advance included in such advance. If the Lender does not do so forthwith, the Borrower shall
pay to the Agent forthwith on demand such corresponding amount with interest thereon at the
interest rate applicable to the advance in question. Any payment by the Borrower shall be
without prejudice to any claim the Borrower may have against a Lender that has failed to make
such payment to the Agent.

(b) Payments by Borrower: Presumptions by Agent Unless the Age