INTERNATIONAL CLAIMS ENFORCEMENT AGREEMENT

This International Claims Enforcement Agreement (this “Agreement”), effective as of

K Mo 2018 (the “Effective Date”), is made by and between Poplar Falls LLC, &

Delaware limited liability company (the “Funder”), and Johnson & Johnson, Solicitors CI&I)(

“Cauuterparty’), their affiliates and Subsidiaries. The Funder and the Counterparty shall be
referred to herein as the “Part,”

WHEREAS, the Funder s & company that provides funds o cluimholders seeking
financial assistance to Pursue various litigation, fraud ang B3SOl recovery claims, and related
rights;

WHEREAS, cach Counterparty anticipates that the Subject Claims (as hereafter defined)
will be pursued, either directly or indirectly;

WHEREAS, J&J has received valid, binding instruction and mandate from the Attomgy
General of the Federa] Republic of Nigeria to recaver illicitly acquired funds from Malabu 04
and Gas Limited relating to OPL 245 on behalf of the Federa] Government of Nigeria;

NOW, THEREFORE,\ In consideratlon of the foregoing Recitals and of the mutua
covenants and agreements hereinafter set forth and for other good and valuable consideration,
the, receipt and sufficiency of which are hereby acknowledged, the Funder and each
Counterparty (hereinafter, collectively, the “Partles”, or each, Individually, a "Party”) agree as
follows:

I Defined Terms; Referenges

L1 Inthis Agreement, unless the context otherwise requires, terms shall have
the meanings set out in le 1,




hi he Funder agrees that its interest In the Proce ds or other
Payment shall represent no value if there sre no Proceeds distributeqd Pursuant to Section § of
this Agreement,

4 Payments to the Counterparty,

4,1 ( ments. Subject to the provisions of thig Agreement, In exchange
for its interest in Procesds resulting from the Subject Claims or other Prayment pursuamt to
Section 6 of thig Agreement, the Funder agrees to make Payments to the Counterparties or
on thelr behalf (the "Claims Payments”) to fund Fees and Expenses (as hereafter defined)
for the purposes of pursuing assets currently frozen in Switzerland, and actlons related
thereto that are related 1o the Subject Claims, The Funder is not obligated to make any
Claims Payments ang does not guarantee a minimum amount of Clalms Payments under
this Agreement. The Funder shall make Claims Payments to J&J or on lts behalf In an
amount up to Two Willion Seven Hundred and Fifty Thousand Dollars {$2,750,000) {the
“Maximum Ampunt”), Increrentally and at the Funder’s sole discretion,

4.2 Exclusive Fundi Ice. Except as set forth In section 4.4 and any other
arrangements expressly agreed in writing from time to time between the Funder and the
Counterparties, the Counterparties agree that the Funder shall be the sole source of third
party funding for the Subject Clalms, and the Counterparty shall obtain funding for the
Fees and Expenses of the Subject Clalms only as set forth In this Section 4,

4.3 Funding Notice. If the Counterparties reguire funds g pay for the Fees angd
Expenses related to the Sublect Claims, the Counterparties shall fequest Claims Payments
from the Funder by delivery of written notice {a “Funding Notlce), A Funding Notice sha)|
be submitted to the Funder by the Nominated Lawyer or the Counterparty Representative
(a5 hereafter defined). The Funder shall have a perlod of fifteen {15) days from Jts receipt
of 2 Funding Notice to notify the Counterparties in wilting that it agrees to fund a Claims
Payment, If the Funder agrees to fund » Claims Payment, the Funder shall pay the amount

of such Claims Payment by wire transfer as directed by the Counterparty Representative
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within. tifteen (15) days following the Funder’s decision on whéther to agree to fund a
Claims Payment pursuant to this Section 4.3,

4.4 ilure to Fund; Right of First Refusal, Subject to section 4.7, if the Funder
declines to fund a Claims Payment requested pursuent to g Funding Notice or fafls to
deliver notice of jts agreement to fund such Clalms Payment within the fifteen (15) day
period described In section 4.3, then the Counterparties may negotlate angd enter into
agreements with one or more third parties (“Additional Funders®) to provide funding
equivalent to the requested Claim Paymen; provided that the Funder shall have an
Opportunity to compete In al) respects in a falrand equitable manner, and within the same
time periods, with afj third parties pa rticipating in the process to provide such funding on
new terms. Any right of the Additional Funders to receive Proceeds shall be secondary and
subordinate to the Funder's right to receive the amounts setforth in section 6.4:

45 No Uablility for Ot xpenses. The Funder shall hdve no obligation to fung
any fees, expenses or other Sums In relation to the Subject Claims other than the Fees and
Expenses that the Funder agrees to fund In response to Funding Notices, and af| such other
fees, expenses or other sums shall be the sole responsibility of the Counterparties, In
particular, and without Implying limitation, the Funder shall have no obligation to pay any
Sums awarded against either Counterparty, including any costs orders or awards against the
Counterpartjes,

4.6 Commitment for Additional Financing. The taunterparﬁesacknow!edge
and agree that the Funder has not made any representation, undertaking, commitment
or agreement to provide or assist either Counterparty in obtaining any financing,
Investment or other assistance, other than as set forth herein,  In addition, the
Counterparties acknowledge and agree that an obligation, commitment or agreement to
provide or assist elther Counterparty in obtaining any financing or Investment may only
be created by a written agreement, signed by the Funder and both C:ountarparties,
setting forth the terms and conditions of such financing or Investment and stating that
the partles intend for such writing to be 2 binding obligation or agreement,

4.7 Follow-On_Funding. Upon the Funder making Claims Payments to the
Counterparties or their designees in an aggregate amount equal to the Maximum Arnount,
and should the Counterparties require additional capital to Pursue the Subject Claims, the
Parties shall attempt in Bood faith to amend this Agreement to provide the Funder with the
right to provide at the Fun der’s discretion, fuy nding In excess of the Maximum Amount, in an
amount up to the greatest amount that may then he reasonably expected to be committed
for investment |n the Subject Claims, on similar terms to those provided hereln,

4.8 5l es. The Funder will retaln g closing fee of $100,000 to pay third
parties in connectign with its closing, due diligence, and other transaction costs, which shall
be included in the Total Investment Amount.

5, Managgmen; of Subject Claims; Fees angd Expenses,

51 Funders Passive R le. The Funder Is not, and does not by virtye of entering
into this Agreement become, a party to the Subject Claims nor does the Funder have any
rights as to the direction, control, settlement or other conduct of the Subject Claims, The
Funder does not have any rights as to the direction, contro or conduct of the Nominated
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Lawyers, other than to receive advance written notice of the Counterparties’ selection of
the Nominated Lawyers as set forth in chedule 1.

52 Use of Claims Payments; Payment of Fees and Expenses. The Counterparties
shall disburse Claims Payments in order to hay Fees and Expenses as may be Incurred and
approved from time to time by the Nominated Lawyer or other designated lawyers. The
Nominated Lawyer shall keep the Funder reasonably Informed of all Fees and Expenses,

5.3 Purpose. The Parties acknowledge and mutually represent to each
other that it is thelr common purpose In concluding this Agreement to ensble the
Counterparties 1o pursue the Subject Claims, The Partles further agree that this common
purpose and all steps and actions required to achieve this common purpose, Including but
not limited to any and all steps and actions required In accordance with the Counterparties’
obligation to cooperate with the Funder ss set forth herein, are of the essence of this

Agreement.

5.4 ettlement of ct Clalms. The Parties acknowledge that their common
interest Is served by settling the Subject Claims for a commerclally reasonable amount. The
Counterparties may at any time without the consent of the Funder either settie or refuse to
settle the Subject Clalms for any amount, provided however, if tha Counterparties settle
one or more of the Subject Claims for an amount that is materlally less than recommended
by the Nominated Lawyer without the Funder's ctonsent {which shall not be unreasonably
withheld, conditioned, or delayed), for purposes of such Subject Claims the value of the
Recovery Percentage In section 6.4(b) will be deemed to be the lesser of (a) the total
amount of all Claims Payments made In connection with such Sublect Clalms multiplied by
three (3), or (b) the settlement amount recommended by the Nominated Lawvyer,

6. Receiptand Distribution of Proceeds.

6.1 t of P ;. Claims Escrow . teount,

{a) If, at any time, either Counterparty or their Affiliates or
Representatives recelve any Proceeds {“Counterparty Proceeds”), resulting from
either civil or criminal proceedings, the Counterparty shalf promptly: {i) give
Immediate notice of such recelpt of Counterparty Proceeds (together with al| other
materia] detalls related to such Counterparty Proceeds} to the Funder; and (1|}
deposit the entire amount of the Counterparty Proceeds into the Escrow Account.
The Counterparties shall ensure (and shall cause its Affiliates and Representatives tp
ensure} that ali Counterparty Proceeds received are immediately deposited into the
Escrow Account and not into any other account,

{b) If either Counterparty or any of their Affiliates or Representatives
recelve any Counterparty Proceeds, tha Counterparties will hold those Counterparty
Praceeds in trust {or the local law equivalent in the Switerland, Haly or elsewhere in
the world where those Proceeds are recelved) and shall cayse the Counterparty
Proceeds to be promptly paid or delivered to the Escrow Account {under the control
and direction of the Nominated Lawyer) for distribution in accordance with this
Agreement; and the Counterparties. will instruct Its Affillates or Representatives to
hold all Counterparty Proceeds received by such Affiliates or Representatives in trust
and to make that payment or delivery to the Escrow Account.
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(¢} If, at Bny time, elther Counterparty or their respective Affiliates or
Representatives recelve any Proceeds In the form of tangible or intanglble real or
personal property (“In-Kind Proceeds”), the Counterparties, as applicable shall,
within sixty (60) days of the Counterparties' {or thelr respective  Affillates” or
Representatives’) receipt of such In-Kind Proceeds, efther {1} cause such In-Kind
Proceeds to be sold to & non-governmental purchaser in a third party arm’s length
transaction on commercially reasonable terms, and deposit the entire amount
recelved from such sale into the Escrow Account or {li) deposit an amount equal to
the fair market value of such In-Kind Proceeds into the Escrow Account, with the falr
market value of such In-Kind Proceeds determined by an independent appralser
selected by the Funder, The Counterparties shall notlfy the Funder of its election for
the conversion of any in-Kind Proceeds pursuant to this Section 6.2(c) within fifteen
{15) days of receipt of such In-Kind Proceeds,

8.2  Direc Funder. The Counterparties hereby'speclﬂcai!y authorize
and permit, notwithstanding any other provision of this Agreement, the Funder to direct
the Nominated Lawyer to instruct on the Counterparties’ behalf any party related in any
way o the Counterparty Proceeds that any Counterparty Proceeds be paid to the Escrow
Account; provided that the Funder, prior to 5o directing the Nominated Lawyer, glves
written notice to the Counterparties of its Intention to do so and affords the
Counterparties reasonable opportunity to discuss the advisability of doing so.

63  Power of Attorney. The Counterparties hereby irrevocably direct the
Nominated Lawyer and authorize the Funder to direct the Nominated Lawyer to take all
steps necessary to ensure that any and ali cOunterparty Proceeds are paid or delivered into
the Escrow Account upon written notice to the Counterpartles. The Counterparties

world where any Proceeds are received) to cause and aliow any and all Counterparty
Praceeds to be paid or delivered forthwith as set out above. The Parties acknowledge and
agree that such power of sttorney {or local law equivalent in the Switerland or the Federal
Republic of Nigeria pr elsewhere In the world where any Proceeds are recehved) is of the
essence of this Agreament and is g condition thereof and that any material variation or
termination of such power of attorney by the Counterparties will entitle the Funder to
terminate this Agreement.

6.4 Distributlon of arty pr + On each Distribution Date triggered
by 2 Proceeds Reciplent’s receipt of Counterparty Praceeds, ths Counterparties shall make
(or direct the Nominated Lawyer {or its designee) to make from the Escrow Account)
distributions of the Counterparty Proceeds in accordance with the following priority of
payments;

(8}  First, 100% to the Funder, until the cumulative amount distributed to
the Funder under this Section 6.4(3) equals 100% of the total amount of Claims
Payments made by the Funder under this Agreement;

{b} Second, 100% 1o the Funder, until the cumulative amount distributed

to the Funder under Section 6.4{a} and this sSectlon 6.4(b) equals 150% of the tota|

amount of Claims Payments made by the Funder under this Agreement; and
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{e) Third, 35% to the Funder (the "Recovery Percentage”) and 65% to the
Counterparty or its designees. '

The Counterparty acknowledges and agrees that the amounts due to the Funder hereunder
are commerclally reasonable in nature and amount and shall be superior to and have
priority over any and all other claims, encumbrances, lens, or other Interests in the
Counterparty proceeds, The Counterparties’ obligations and the Funder's rights under this
Section 6.4 shall survive the termination of this Agreement.

6.6 Wi ding: All payments to be made hereunder by the Counterparties
shall be made without set-off Or counterclaim and free and clear of, and without deduction
for or on account of, any present or future income, stamp or other taxes, levies, imposts,
dutles, charges, fees, deductions, withholdings or restrictions or conditions of any nature
whatsoever now or hereafter imposed, levied, collected, withheld or assessed against the
Counterparties, If any of the foregoing Taxes or charges are Imposed and required to be
withheld by law from any such payment {subject 1o the requirement to obtain a Tax
Opinion pursuant to section 14.2), the Counterparties shall notify the Funder of the
Imposition of withholding Taxes or charges and, In addition to paying the full amounts due
hereunder {(in complignce with Saction 14.4), pay such Taxes and charges to the
appropriate taxing authority for the account of the Funder and, as promptly as possible
thereafter, send the Funder an original receipt {or a copy thereof that has been stamped by
the appropriate taxing authority to certify payment) showing payment thereof, together
with such additional documentary evidence as the Funder may from time to time
reasonably require. If either Counterparty fails to perform its obligations under the
preceding sentence, the Counterparty shall indemnify the Funder for any such Taxes and
charges that are paid by the Funder plus all incremental Taxes and charges, interest or
penalties that may become payable as a consequence of such failyre,

6.7  Currency. All Payments to the Funder hereunder shall be made in United
States Dollars, regardless of any law, rule, regulation or statute, whether now or hereafter
In existence or in effect In any Jurisdiction, which affects Or purports to affect such
obligations, If the Counterparties or their Affiliates or Representatives receive Proceeds In
another currency, then caleulatlon of the Unlted States Dollars to be paid to the Funder
shall be made using the spot rate of exchange quoted by a financial institution selected by

the Funder and having recognized foreign exchange capabliities on the date on which the
Counterparties or thelr Affillates or Representatives receive Proceads,

7. Secured acti
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8, Representations and Warrantles of the Funder. The Funder hereby represents and
warrants to the Counterparties that at the execution of this Agreement: .

81  jthasfull Power and authority to enter into, has authorized and 'has obtained

all necessary consents for the execution by it of, and performance by it under, this

Agreement, and its obligations hereunder and thereunder are legal, valid ang binding upon
it; and

82  the execution, dellvery and performance of this Agreement have not resulted
in and will not result in a breach of any provision of, or constitute 8 default under: {a) the
Funder's Eoverning documents; or {b) any statute, law, order, ruie or regulation of any
relevant Governmental Authority applicable to Jt,

and Warranties of the Counterpa les. Each Counterparty hereby

9. 1t , ‘
nts to the Funder that at the execution of this Agreement;

represents and warra

9.1 it has ful Power and authority to enter into, has authorized and has obtained
2ll necessary consents for the execution by it of, andg performance by it under, thig
Agreement, and that its obllgations hereunder and thereunder are legal, valid and binding
upon it In accordance with Its terms;

9.2  the execution, delivery and performance of this Agreement has not resulted
inand will not result in 2 breach of any Provision of, or constitute g default under: {8}
constitutional or gove Fning documents; (b} any statute, law, order, ride or regulation of any
relevant Governmental Authority; or (c) any obligation or agreement to which itis a party
or by which it Is bound or to which any of its assels are subject;

8.3  no registration with, or additional consent or approval of, or any other action
by any Governmental Authority or other Person Is required In connection with the
execution, delivery and performance of any of this Agreement by it

84  the Counterparty has recelved Independent legal advice on the terms ang
effect of this Agreement;

8.5 the Counterparty is the sole legal and beneficial owner of, and has good title
to, the claims free ang tlear of any Encumbrances;
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8.6  neither the Counterparty nor any of its Affiliates or Representatives has
made or entered into any prior assignment, trust arrangement, security, sale, transfer or
sub-participation or local law equivalent of it right, title or interest n the Subject Claims;

9.7  neither the Counterparty nor any of its Affiliates or Representatives has
taken any steps or executed any docyments which would materially oy adversely affect the
Subject Claims; ‘

98  nelther the Counterparty nor any of its Affiliates or Representatives has
engaged In any acts or conduct or made any materfal amissicns, Bgreements or
arrangements, that would result In the Funder recelving Proportionately less payments or
less favorable treatment in respect of the Sublect Claims than the Counterparty pursulng or
enforcing such Subject Claims;

89  nelther the Counterparty nor any of its Affiliates or. Representatives has set
off or agreed to set off any amounts against the Subject Claims or the Proceeds and no
rights of set-off or simitar rights against the' Counterparty exist which will permit any set-off
of or counterclaim against the Subject Clalms:

8.10 nelither the Counterparty nor any of its Affiliates or Representatives has
feceived any written notice or Is otherwise aware that the Subject Clalms or any portion
thereof are subject to any Subject Claims Impairment or are otherwise Invalid or vold;

811 to the knowiedge of the Counterparty’s Legal Representatives, the
Counterparty has disclosed to the Funder all documentation and other information in jts
Possession or control relevant to the Subject Clalms and there is no information in the
knowledge, possession or control of the Counterparty, or its their respective Legal
Representatives that is or je reasonably likely to be materlal to the Funder's assessment of
the Subject Claims that has not been distlosed to the Funder, and the Counterparty
belleves (and does not have, and has not been informed by any of their respective Lega)
Representatives of, any belief io the contrary} thas the Subject Claims are meritorious and
likely to prevall;

822 no proceedings of or before any Governmental Authority have been
tommenced by or against or, 1o the best of the Counterparty’s Legal Representatives’
knowledge, are threatened against the Counterparty, which are reasonably likely to
materially adversely affect the Subjact Claims;

9.13  except for this Agreement, there are na agreements (whether in writing or
oral} between the Counterparty and another Person to 8rant a contingent interest in, ortp
arant a right to payment determined by reference to, the Subject Claims or the Praceeds
thereof in favor of any Person;

8.14  the Counterparty has the full Power and authority to bring the Subject Claims,
and the Counterparty has the full power and authority to instruct the Nominated Lawyer;

815  the Counterparty has not failed to disclose to the Funder any fact or facts of
which It {or their respective Legal Represantatfves) is pware that would, if the Funder had
been so advised, he reasonably expected, Individually or in the aggregate, to have led the
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9.16 none of the Subject Claims are barred by the statute of limitations of any
applicable jurlsdiction; and

8.17 i any of the representations and warranties given herein {or in Section 18) by
the Counterparty are untrue in any material respect as of the date of this Agreement, the'
Funder's remedies include but are not limited to the termination of this Agreement and the
right to claim damages against the Counterparty. The foregoing representations and
warranties {and those In Sectlon 18) are continuing and the Counterparty shall notify the
Funder forthwith should any of them cease to be true, accurate or complete,

0. Covenants and Qblipations.
10.1  Counterparty Representative. The Counterparties shail designate one of their

employees or agents to serve as their primary contact with respect to this Agreement and
to act as their authorized representative with respect to matters pertalning to this
Agreement {the “Counterparty Representative”), with such designation to remaln in force
unless and  untll a successor Counterparty Representative Is appointed, in the
Counterparties’ reasonable discretion. The Counterparty Representative shail ba
responsible for alf notices and reporting obligations under this Agreement,

0.2 Duty to Cooperate. The Counterparties shall pursue the Subject Clalms
zealously and in a commercially reasonable manner. The Counterparties shall Irrevocably
Instruct the Counterparty Representative to keep the Funder fully and continually informed
of all materlal developments (including the matters set out below) and to provide the
- Funder with copies of all Documents material to the Subject Claims and reasonably
avallable to the Counterparties. The Counterparties shall Irrevocably Instruct the
Nominated Lawyer to keep the Funder fully and continually informed of all material
developments (including the matters set out below) and to provide the Funder with coples
of all Documents material to the Subject Claims, The Counterparties and the Funder Bgree
that the Nominated Lawyer may not disclose information or documents that the
Nominated Lawyer reasonably believe could or would Jeopardize any privilege {including,
but not limited to, the attorney-client privilege) of the Counterparties. Each Counterparty,
as requested by the Nominated Lawyer, shall:

{a) tooperate with the Nominated Lawyer and the Funder in 8ll material
matters pertaining to the Subject Claims and devote sufficlent time and attention as
is reasonably necessary to conclude the Subject Claims;

{b) provide to the Nominated Lawyer all materlal Documentation and
Confidential Information and comply with this Agreement; consult with the
Nominated Lawyer and his or her designees and his or her designees as they
reasonably require for purposes of pursuing the Subject Claims and appear at any
Proceeding or hearings (including hearings located abroad) reasonably required In
connection with the Subject Claims;

(e} using the Counterparty’s reasonable efforts and subject to any
relevant legal rules, cause all Persons related to the Sublect Claims, including the
Counterparty's lawyers, to submit to examination by the Nominated Lawvyer for the
preparation of statements, to subscribe to the same under oath If required, to
consult with the Nominated Lawyer as reasonably required for purposes of pursuing
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the Subject Clalms and to appear at any hearings {including hearings located abroad)
reasonably required in connection with such statements or the Subject Clalms

generally;

{d) a5 ressonably requested by the Nominated Lawyer, lend its name to
all required actions and steps in relatlon to the Subject Claims, and shall execute all
Papers and render assistance 1o the Nominated Lawyer sp as to secure to the Funder
the benefits, rights and causes of actlon provided for herein, The Counterparty shall;
{i) do nothing that is reasonably likely to prejudice such benefits, rights or causes of
action, and (i) engage in no conduct or commerclal arrangements that are
reasonably lkely to have a material adverse Impact In any way on the Subject Claims
or the value of the Proceeds; and :

{e) authorize and instruct the Nominated Lawyer to respond fully and
promptly to any reasonable request by the Funder or jts Representatives for
information regarding the Subject Clairns,

The Parties acknowledge and agree that each Counterparty’s obligation to cooperate
as set out In this Section 10.2 is of the essence of this Agresment and I$ a condition
thereof and a continuing obligation and that any material breach thereof that has a
material adverse Impact on the value of the Subject Claims or the Proceeds shall
entitle the Funder to terminate this Agreement pursuant to Section 11.1.

10.2 Additional Covenants.

{a) Neither Counterparty may dispose of, transfer, assign or cause or
permit the imposition of any Encumbrance on any of its right, title or Interest inor
relating to the Subject Claims or its beneficial interest in the foregoing in whole or in.
part,

b) The Counterparties shall meet the Reporting Requirement at sl times
untif this Agreement explres or Is otherwise terminated and shall keep the Funder
fully and promptly apprised of any material developments in relation to Subject
Claims, The Counterparties shall respond fully and promptly to any request by the
Funder for nor-priviteged Information regarding Subject Claims.

{c} Each Counterparty agrees and undertakes that nelther it nor any of its
respective Affilistes or Reprosentatives (1) wil Institute any action, sult, or arbltration
separate from Subject Claims arising from the same facts, circumstances or law giving
rise to Subject Claims; (i) will take any step reasonsbly fikely to have a materially
adverse Impact an Subject Claims or the Funder's share of any Proceeds; or (iii) will
take any step that would give any Person or entity an interest in Subject Clalms or
potential Procesds except as otherwise permitted by this Agreement,

{d} The Counterparties each covenant to cooperate In the Prosecution of
the Subject Claims, Specifically, each Counterparty wijj promptly and fully assist jts
Legal Representatives as reasonably necessary to conduct and conclude the Subject
Claims.

{e} Neither Counterparty shall negotlate for or accept any other thirg -
party Investment, financing or funding of any type{including, but not limited to, tebt, |
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equity or otherwise), from whatever source, and whether or not in cash, In
connection with the Subject Claims without the prior written consent of the Funder,

except after following the procedures of section 4.4 and Sectlon 4.7, as applicable,

{n The Counterparties shall immediately disclose to the Funder any
material information related to any actusl or potential conflicts of interests arlsing
out of efther of the Counterparty’s interests in Subject Claims and any material
Information known to the Counterparty related to any actual or potential conflicts of
interests arising out of any interests in Subject Claims,

(] The Counterpartles shall use reasonable care to manage all Feesand
Expenses and review all involces relating thereto to ensure that they are reasonable.

{h)  The Counterpartles shall ensure that no Proceeds will be released
except in accordance with this Agreement, )

10.4 Cooperation on Insurance Matters, The Parties shall cooperate with
each other to obtain adverse costs or similar Insurance, If deemed necessary and
desirable in the reasonable discretion of the Funder,

Termination.
113 I&unmgygg,gum Subject to sections 19 and 20, the Funder may

terminate this Agreement at its optian (as to some or all of the Subject Cialms) upon
ten (10} days advance written notice to the Counterparties by the Funder at any time,
If the Funder's written notice states that this Agreement Is being terminated dueto g
breach of the duty to cooperate in Section 10.2 and section 13.4 then, within ten {10)
days of such notice, the Counterarties {or thejr successor, as provided in section 19}
shall pay the Funder an amount (such amount, the “Damage Amount”) equal to the
greater of: (i} one hundred percent {100%) of payments due to the Funder under
Section € In respect of assets already frozen or Subject Claims in the course of
recovery; or (i) the aggregate amount of all Clalms Payments multiplled by three (3).
if the Counterparties fall to pay the Damage Amount, the unpaid portion of the
Damage Amount shall bear interest at 2 rate pf fifteen percent {15%) per annum,
accruing dally and compounded annually on December 31st of each calendar year,
until paid.

112 ination u les. This Agreement may be terminated by
the Counterparties only if the Funder has materially breached any provision of this
Agreement and such breach has a material adverse impact on the value of the
Subject Claims or the Proceeds and remains In existence for thirty {30} days following
written notice thereof {during which thirty (30} day period the Funder shall be
permitted to cure such breach).

113 Effect of Termination,

~ {a) Upon a termination of this Agreement by the Counterparties pursuant
to Section 11.2 the Counterparties, within ten {10) days of the termination of this
Agreement, shall pay the Funder an amount {such amount, the “Termination
Amount”) equal to fifty percent {50%) of payments due to the Funder under Section
6 inrespect of assets alreadyfrozen or Subject Claims in course of recovery; or {if) the
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total amount of all Claims Payments made through the date of termination multiplied
by two (2), If the Counterparties fall to pay the Termination Amount, the unpald
portion of the Termination Amount shall bear interest at a rate of 15% per annum,
accrulng dally and compounded annually on December 31st of each calendar year,

until paid.

{b) Following termination of thiz Agreement, the Funder shall be entitied,
in order to protect its own interest In relation to this Agreement, to keep coples of
the Documentation, including Confidential Information provided to it by the
Nominated Lawvyer, :

{c) Termination of this Agreement shall be without prejudice to the right
of the Funder to any Proceeds or other payments under this Agreement {including
pursuant to Section 6) or to claim damages in relation to this Agreement, except as
otherwise specifically provided for inthis Agreements — ~ e

12

12.1 clusive: 1ship of Information by Di losing Party. The Recipient agrees
and acknowledges that all Confidential Information provided to itis and shall remaln at all
times the exclusive property of and owned by the Disclosing Party (or its Affillates or
Representatives, as the case may be), and that the Reciplent’s use or awareness of such
Confidential Information shall create no rights, at law or in equity, in the Reciplent in or to
such information, or any aspect or embodiment thereof. Neither the execution of this
Agreement, nor the furnishing of any Confidential Information hereunder, shall be
construed as granting, whether expressly or by implication, estoppel or otherwise, any
license to distribute or title to any patent, trademark, copyright, service mark, business and
trade secret or other proprietary right to such Confidential Information, or to use such
Confidentlal Information for any purpose other than as specified In this Agreement or to
constitute a waiver of any attorney-client privilege or work product protection,

12.2 -Distlosure o lon. The Reciplent shall not for any reason, during
the term of this Agreement and for a period of five (5) years following termination of this
Agreement, disclose, use, reveal, report, publish, transfer or make available, directly or
Indirectly, to any Person other than its Representatives who are authorized pursuant to this
Agreement, any Confidential information or Common Interest Material provided to It
except in connection with the performance of its obligations under this Agreement,

12.3 tiality Procedures. The Recipient shall ensure that the Confidential
Information it receives Js not divulged or disclosed to any Person except its Representatives
who have a2 “need to know” such information. The Reciplent shall ensure jis
Representatives’ compliance with the provisions of this Agreement and shall be solely
responsible for any fallure by it or its Representatives to so comply.

124 Judicial and Official Di r ests. If the Reciplent is requested in any
Judicial or administrative proceeding or by any Governmental Authority to disclose any
Confidentlal Information, then the Recipient shall (so far as practicable and lawful)
promptly provide the Disclosing Party with written notice of such request prior to disciosing
such Confidential Information, so that the Disclosing Party may seek an appropriate
protective order. The Recipient shall tooperate with the Disclosing Party in seeking such g
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protective order. If, In the absence of & protective order, the Reciplent determines it Is
obliged to disclose such Confidential Information, the Reciplent may, without Hability
hereunder, furnish only that portion of such Confidential Information that the Reciplent has
determined it is obliged to furnish and shall exercise reasonable efforts to obtain assurance
from the applicable court, agency or other Person to whom disclosure is being made that
confidential treatment will be accorded such Confidential Information to the maximum

extent contemplated by this Agreement.

125 Non-Circumvention. The Recipient agrees that It shall not directly or
'indlrect!y interfere with, circumvent, or attempt to circumvent, avoid, by-pass or obviate
the interest of the Disclosing Party in the businesses or relationships referred to I the
disclosures contempiated hereby that tonstitute Confldential Information of the Distlosing
Party. Reciplent shall be responsible for any losses incurred as a result of 3 breach of this

Section 12.5.
13, Information and Privilege,

13.1  The Counterparties shall instruct the Nominated Lawyer to, smong other
things, provide to the Funder coples of any and all materia| Documentation together with
all material Confidential Information, that the Nominated Lawyer may receive at any time
while engaged by the Counterparties, as applicable, from a Counterparty or from any other
third party In relation to the Subject Claims save insofar as such Documentation is already
in the possession or control of the Funder, The Counterparties shali instruct the Nominated
Lawyer shall Instruct its lawyers {and each shall direct any future attorneys representing it)
In connection with the Subject Claims to, among other things:

{a) notify the Funder of any material verdict, award, settlement,
discontinuance or ending with respect to the Subject Cleims;

{b) respond to reasonable requests for materlal information from the
Funder; and

{c} call the Funder prior to any delivery or payment to the Funder to
verify the amount due to the Funder under this Agreement.

13.2  The Parties agree that they have a “common legal interest” In the Subject
Claims, this Agreement, and any discussion, evaluation and negotiation and other
communications and exchanges of information relating therato.

133 Notwithstanding any other contrary provision of this Agreement, the Partles
sgree that any Common interest Material shall at afl times remain subject to all applicable
privileges and protections from disclosure, including the attorney-cllent privilege or any
simifar privilege in any Jurisdiction including, for the avoidance of doubt, legal professional
privilege and/or litigation privilege, common interest privilege, work-product Immunity
doctrine, and any applicable rules of professional secrecy in any Jurisdiction, it being the
Express intent of the Parties angd thelr Affiliates and Representatives to preserve intact to
the fullest extent applicable, and not to walve, by virtue of this Agreement, any action
contemplated under this Agreement, or otherwise, ‘in whole or In part, any and ali
privileges and Immunities to which Common Interest Material, or any part of It, are, may be
subject or may become subject in the future, 1t Is the good faith belief of the Disclosing
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Party that common interest privilege attaches to the Common Interest Materlal; no
disclosure of the Common Interest Material would oceur without the protection of that

privilege.

13.4  The Parties further acknowledge and agree that the Counterparties'
undertakings set out in this Section 13 are continuing and are part of their duty to
tooperate and are of the essence of the Agreement and a condition thereof and that any
material breach of those undertakings shall entitle the Funder to terminate this Agreement.

135 Notwithstanding any other contrary provision of this Agreement or otherwise,
the Parties agree that the Counterparties shall have no obligations to make, and the Nominated
Lawyer and Counterparty Representative may not make, any disclosure or dellveries under or in
respect of this Seetion 13 or otherwise unless sych disclosure or delivery, as 8pplicable, Is made
In furtherance of the common interest and does not Bdversely affect in any way the
confidentlality of such privileged information, '

13.6  The Funder may operate under and contract with an affiliated Jaw firm for
work in pursuit of recoveries on the Subject Claims, and all Information shared with the
Nominated lawyer, the Counterparty Representative and the Funder’s legal
representatives shall constitute work product,

14, Tax Matters,

141 Prepaid Forward trment, Notwithstanding anything In- this
Agreement to the contrary, but except to the extent otherwise clearly required by law, the
Parties hereby agree to treat this Agreement as a prepaid forward contract to acquire an
evidence of Indebtedness within the meaning of Unlted States Treasury Proposed
Regulation Section 1.B84(b)-1.

4.2 Now ing. Pursuant to section 6.7, the Counterparties shal] make all
rayments under or in tonnection with this Agreement without any deduction or
withholding for or on account of any Tax Bxcept to the extent requirad by applicable law, as
reflectad ina legal opinion or memorandum of an Internationally recognized tax counsel or
accounting firm obtained by Counterparties and reasonably acceptable to the Funder, such
Opinion belng addressed 1o the Funder or otherwise expressly permitting the Funder to rely
on such opinion (“Tax Opinion”), If any such deduction or withholding is required by law to
be made, the Counterparty shal| comply” with Secti 6.7 and Section 14.4 and shall
bromptly deliver or cayse to be dellvered the related Tax Opinion to the Funder,

14.3 Tax Ffficient Str dure. Each Party shall attempt, in good falth, to structyre
the receipt of Proceeds in the most tax-efficlent manner practicable so that there are no
unnecessary deductions or withholdings (a “Tax Efficient Structure”), and wiji conslder, in
good faith, reasonable Tax Efficient Structures for payment of the Proceeds and pther
payments due to the Funder recommended by tax counsel or advisors tg the
Counterparties in that regard, and will consider, In good faith, commerclally reasonable
methods (including a trust) ta effect the foregoing, The Counterparties and the Funder
hereby agree that their respective tax tounsel and/or advisors shall consult with each other
In order to implement g Tax Efficient Structure,
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144 Tax Indemnification. Except with respect to any Tax assessed on the Funder
under the laws of the Jurisdiction in which it is Incorporated and any Tax which has already
been the subject of a gross up pursuantto this Agreement, If the Funder Is or will be subject
to any liabllity or required to make any payment, or receives a lesser amount a5 8 result of
any withholdings or deductions for or on account of Tax in relation to a sum received or
recelvable (or any sum deemed for the purposes of Tax to be recelved or receivable) under
this Agreement, the Counterparties shall, within fifteen (15) days of demand by the Funder,
pay to the Funder an amount equal to the loss, liabllity, reduction in amounts paid to
Funder or cost which the Funder determines will be or has been (directly or indirectly)
suffered for or on account of Tax by the Funder in respect of any payment made {or
deemed made) by the Counterparties under or in connection with this Agreement {the
“Additlonal Amount”), which amount will be sufficient to ensure that the total amount
received by the Funder, after deducting for Taxes (Inciuding Taxes on the Additional
Amount), will be the same as If no such Taxes had been imposed.,

e Funde; . : : ‘.‘!.‘v ‘!w':‘-:s.. gavisers for lega ther professiona)
otwithstanding the foregoing, the Funder may engage affiliated law firme

advice,

{including Halcyon Law Group PLLC) to provide Funder with legal advice from time to time
relating to the Subject Claims.

161  Indemnification of the Fun Counterparty. Each Counterparty
agrees 1o Indemnify, defend and hold the Funder and Its respective Affiliates and
Representatives (“Funder Indemnitees”) free and harmless from and against any and all
actions, losses, costs, charges, damages, claims, sanctions, penalties and expenses
(including attorneys’ fees and costs of experts and advisors) (collectively, “Funder
Indemnitees’ Losses”) which any Funder Indemnitee has sustained or may sustain at any
time for reason of: (a) the breach of, Inaccuracy of, or failure to comply with, or the
existence of any facts resulting in the inaccuracy of, any of the warranties, representations,
or covenants of the Counterparty contained In this Agreement or In any exhibits or
documents, delivered by the Counterparty pursuant to or'in connection with this
Agreement or the Subject Claims; and/or (b} any costs, sanctions, awards or penalties
assessed or awarded against the Funder Indemnitees in connection with this Agreement or
the Subject Clalms other than those relating to a breach of warranty or representation of
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the Funder or caused by an act of the Funder that constitutes fraud, negligence or
misconduct; and/or {c) any claim by any agent or broker for compensation on account of
the transactions contemplated by this Agreement, unless otherwlse agreed In writing by
the Parties; and/or {d) any legal proceedings connected with the Subject Claims,

16.2 empification of the Cou terparties by the Funder. The Funder agrees to
indemnlfy, defend and hoid each Counterparty and its respective  Affiliates and
Representatives {"Counterparty Indemnitees”) free and harmiess from and against any and
all actions, losses, costs, charges, damuges, claims, sanctions, Penalties and expenses
{including attorneys’ fees and costs of experts and advisors) {collectively, "Counterparty
Indemnitens’ Losses”) which any Counterparty Indemnitee has sustained or may sustain at
any time for reason of: (a) the breach of, Inaccuracy of, or fallure to comply with, or the
existence of any facts resulting in the inaccuracy of, any of the warranties, representations,
or covenants of the Funder contalned in this Agreement or In any exhibits or documants,
delivered by the Funder pursuant to or in connection with this Agreement or the Subject
Claims; and/or {b) any claim by any agent or broker for tompensation on account of the
transactions contemplated: by this Agreement, unlsss otherwise agreed In writing by the

Parties,

163 Indemnification Pro dures. Any Party who receives notice of a clalm for
which It will seek indemnification (“indemnified Party”) hereunder shal) promptly notify
the Party from which the Indemnified Party will seek Indemnification {"Indermnifying
Party”) of such claim in writing. The Indemnifying Party shall have the right to assume the
defense of such action at Its cost with counsel reasonably satisfactory to the Indemnified
Party but shall not have the right to settle or compromise any clalm or action for anything
other than monetary payments without consent of the Indemnified Party. The Indemnified
Party shall have the right to participate in such defense with fts own counsel at its cost,

16.4 gations o interpa; Related Indemnity. Except ps
provided in neither Counterparty shall hereafter enter into any engagement
agreement providing for or otherwise granting a contingent interest in the Subject Clalms
or the Proceeds thereof with any Person. Each Counterparty agrees to indemnify the
Funder to the extent necessary to ensure that the amount actually received by the Funder
In respect of payments due from the Counterparty equals the amount which the Funder
would have received If alf of the Persons with contingent interest In the Subject Clalms or
Proceeds other than the Funder had not held such contingent interest,

17, Limitation of Liabllity,

17.1  Subject to section 17,2, the liability of the Funder under this Agreement is
limited to payment of the Claims Payments Pursuant to the provisions herein,

17.2 There shall be no other liability of the Funder under this Agreement or relsted
to it, or related to jts activitles In connection with this Agreement, except for gross
negligence, wiiiful misconduct, fraud or reckless activity amounting to fraud, In each case
that has a material adverse effect on the Subject Claims or the Counterparties, This
limitation of liability Is absolute angd excludes- liabliity, by way of Hllustration and not
limitation, for negligence, and for any damages that may consthute compensatory
damages, lost profit, or punitive damages, This Ii Mitation of liability extends to the Funder
and Its Afflliates and Representatives and thelr successars and assigns.
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173 Anyclaimbya Counterparty In breach of the limitation of lisbility provided by
this Section 17 constitutes a breach of tontract entitling the Funderto recovery of damages
and its costs and expenses incurred in relation thereto,

174 For the avoldance of doubt, the Funder shall be obligated to fund fees,
£xpenses or other sums in relation to Subject Claims solely as provided in this Agreement,
In particular, and without implying limitation, the Funder shall have no obligation to pay
any sums awarded against, or penalties incurred by; either Counterparty, including any
costs orders, awards, Interest, damages, expenses or penalties against a Counterparty, nor
to fund any legal fees or any other costs whatsoever Incurred as a result of defending any
counterclalm brought against a Counterparty In relation to any Subject Claim or defending
any enforcement or other proceedings against a Counterparty,

18.  Certaln International Pr ns.

181 Governm thorizatlons, Each Counterparty represents and warrants to
the Funder that It has obtalned all consents, Hs:enses;authaﬁzations and approvals of, or
exemptions from, any Governmenta) Authority that are necessary or advisable for {a) the
execution, delivery and performance by the Counterparty of the terms of this Agreement,
and (b) the enforceabllity of this Agreement In Switzerland or the Federal Republic of
Nigeria, Each Counterparty represents and warrants to the Funder that it Is not necessary
for the Funder to pe authorized by any Governmental Authority under the laws of
Switzerland or the Federal Republic of Nigeria to make the Claims Payments or 10 enforee
the Funder’s rights under this Agreement.

182 Recordation: Repist ion. Each Counterparty represents and warrants to the
Funder that to ensure the legality, validity, enforceability, priority or admissibility in
evidence of this Agreement in the Switzerland or the Faderal Republic of Nigeria, it 1 not
necessary that this Agreement be registered, recorded, enrolled or filed with any
Governmental Authority, or be notarized or consularized, or that any documentary stamp
or similar Tax, imposition or charge of any kind be paid on or In respect of the Agreement,

183 ~ ) &. Each Counterparty fepresents and warrants to the Funder
that it has taken all steps necessary to insure the avallability of forelgn exchange in
amounts and at the times necessary to enable It to meet its obligations under this
Agreement,

184  Enplis & This Agreement is to be executed and delivered by the
Parties thereto in the English language. In the event thatitis necessary for this Agreement
to be translated into any language other than English for purposes of complying with any
requirements of any Governmentsl Authority, the English language version of this
Agreement shail prevall in any dispute as to the terms and condltions of this Agreement
among the Parties. Each Counterparty hereby waives any defense to the nonperformance
of this Agreement based on the expression of this Agreement in the English language,

185  commere ansaction. This Agreement and the transactions contemplatay
hereby represent commerclal activities. Fach Counterparty 28rees 10 be subject to angd be
bound by any Judiclal or arbitral proceedings In respect of any matter arising out of or
relating to this Agreement. Each Counterparty further 9grees not to assert immunity from
execution of judgment inthe Switzerland or the Feders Republic of Nigeria for elsewhere)
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or from the enforcement therein of any judgment on the grounds of soverelghty or
otherwise In respect of any matter arlsing out of or relating to this Agreement.

19, Chan or Policy or Adve fon. If any change In Law or Pallcy or Adverse

Action of the Governments of Switzerland, the Federal Republic of Nigeria, or Italy renders the
funding, prosecution, or recovery of the Subject Claims unlawful, contrary to policy or non-
viable, the Funder may terminate this Agreement in accordance with section 11.1. The Funder's
rights under this Agreement shall survive any Change In Law or Policy or Adverse Action,

20.  Governing Law angd Dispute Resolution.

20.1  THIS AGREEMENT IS SUBJECT TO BINDING ARBITRATION. This Agreement,
and all disputes and other matters arlsing under or in respect of this Agreement {whether in
contract, tort or otherwise), shall be governed by the laws of Switerfand, without giving
effect to its conflict of law rules to the extent they would requlre application of the law of
another jurisdiction, Any foreign Judgment properly obtained under Swiss law {as
applicable) will be recognized and enforced by courts in Switerland or the Feders| Republic
of Nigeria, subject only to compliance with the procedural requirements for the
enforcement of foreign judgments. .

20,2 Any dispute, controversy or claim arising out of or in connection with this
Agreement, including any question regarding Its formation, existence, validity,
Interpretation, performance, breach or termination and any application for interim,
preliminary, equitable or injunctive relief, shall (to the exclusion of any other forum) be
referred to and finally resolved by the LCIA under the Arbitration Rules of the LCIA {the
"Rules”), which Rules are deemed to be Incorporated by reference into this S 0.2,
Any attempt by the Counterparty to seek relief or remedies in any forum other than the
forum required above shall constitute a breach of this Agreement and entitle the Funder to
damages, equltable rellef and full indemnification against all costs and expenses incurred In
connection therewith. The Counterparty expressly agrees that fts agreement to arbitrate,
and any resulting award, falls under the United Nations Convention on the Recognition and
Enforcement of Forelgn Arbitral Awards, and section 202, and Chapter 2, of the Federal
Arbitration Act, and agrees thet this Agreement has a reasonable relationto a foreign state,
envisages performance outside the United States and relates to property outside the
United States. The Counterparty shall be obliged to post security for costs as directed by
the Tribunal, ‘

20.3  The arbitral tribunal {“Tribunal") shall consist of three arbitrators. Each Party
shall nominate one arbitrator and the two arbitrators nominated by the Parties shall, within
thirty (30) days of the nomination of the second Party-nominated arbitrator, agree upon
and nominate a third arbitrator who shall act as Chairman of the Tribunal. If no agreemeant
Is reached within thirty (30) days or &t all, the LCIA Court shall select and appoint a third
arbitrator to actas Chairman of the Tribunal. ‘

204 The seat, or legal place, of arbitration shall be London, England and all
proceedings shall oecur there,

20.5  The Ianguage to be used in the arbltral proceedings shall be English,
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20.6  In addition to the requirement to arbitrate set forth above as the Parties’
exclusive remedy for disputes, the Parties expressly agree and covenant not to take
positions adverse to the agreement that the Funder is not subject to personal Jurisdiction or
venue in the United States,

20.7 The Counterparty, being sophisticated professional entities with access to
counsel, irrevocably waives and forever and unconditionally releases, discharges and
quitclaims any claims, counterclaims, defenses, causes of action, remedies andfor rights
that it has or may have in the future arising from any doctrine, rule or principle of law or
equity that this Agreement or the relationships and transactions contemplated by this
Agreement (a) are against the public policy of any relevant jurisdiction; "{b) are
unconscionable or contravene any laws reisting to consumer protection; (¢} are usurious or
call for payment of interest at a usurious rate; or (d) constitute champerty, maintenance,
barratry or any impermissible transfer or ssignment of property or choses In action, The
Partles specifically agree that any Issues concerning the scope or valldity of the foregoing
waiver shall be within the exclusive jurisdiction of the Trib unal,

21, ~ b - Each of the Partles hereby waive trial by jury inany action or
proceeding to which they may be parties, arising out of or In any way pertalning to this
Agreement {other than with respect to the Subject Claims). It is agreed and understood that
this waiver constitutes a waiver of trial by jury of all claims against all parties to such actions or
proceedings, including claims against partles who are not parties to this Agreement. This walver
Is knowingly, willingly and voluntarily made by each of the Parties, and each of the Parties
hereby represent that no representations of fact or oplnion have been made by any individual
to induce this waiver of trigl by Jury or to in any way medify or nuliify its effect, The Partles
further represent that they have had the opportunity to be represented In the signing of this
Agreement and in the making of this waiver by independent legat counsel, selected of their own
free will, and that they have had the opportunity to discuss this walver with counsel.

22.  Legality, Each Counterparty represents and warrants that this Agreement, including
the arrangement between the Parties and Nominated Lawyers contemplated thereby, does not
viclate (and irrevocably agrees not to assert any clalm it may have to enforce or any defense
based on) any civll or criminal law of Switerland or the Federal Republic of Nigeria, including any
prohibition on champerty, maintenance, or barratry that may exist, Each Counterparty further
agrees to take all appropriate measures to oppose any assertion by any third parly that this
Agreement, including the arrangement between the Parties and Nominated Lawyers
contemplated thereby, Is unlawful as a violation of any prohibition on champerty, maintenance,
or barratry or stherwise,

23.  Miscellaneous Provisions.

231 K greement; Bln Effect; Assignment. This Agreement shall
constitute the entire agreement between the Partles, and shall supersede all prior
agreements, understandings and negotiations between the Parties with respect to the
subject matter thereof. To the extent that the Parties entered into any earller
confidentiality or other agreements, those agreements are hereby terminated and this
Agreement shall solely govern the Parties’ relationship. This Agreement shall inure to the
benefit of, and shall be binding upon, the Parties hereto and thelr respective successors,
assigns, and legal representatives, Except g5 otherwise provided herein, neither this
Agreement, nor any rights, interests, obligations or duties arising hereunder, may be
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assigned or otherwise conveyed by Counterparty without the express consent in writing of
the Funder. The Funder may assign its rghts and obligations under this Agreement without
the consent of the Counterparty and may also appoint a servicing entity to administer this

Agreement.

23.2  Amendments; Walvers. Any amendment or modification of any provision of
this Agreement must be In writing and bear the signature of a duly authorized
representative of each Party. No term or provision of this Agreement may be waived
except in a written instrument that bears the signature of 8 duly authorized representative
of each Party. No delay on the part of elther Party inexercising any right, power or remedy
under this Agreement shall operate as a waiver thereof, and no single or partial exercise of
any right, power or remedy by any Party hereunder shall preciude any further exercise

thereof,

23.3  Severabllity. If any term, provision, covenant or condition of this Agreement,
or the application thereof to any Person, place or circumstance, shall be held to be invalid,
unenforceable or void, the remalnder of this Agreement and such term, provision, covenant
or condition as applled to other Persons, places and circumstances shall remaln in full force

and effect,

234 Inconsistency. In the event of any Inconsistency between the provisions of
Schedules and the provisions of this Agreement, the Schedules shall prevall,

235 ; rents.  Other than as set forth in Section 11, payments or
distributions to the Funder pursuant to this Agreement not made when due shall bear
interest at a rate of 2.5% per month, compounded daily, or the maximum rate permitted by
law, whichever Is lower, untll recelved by the Funder.

23.6  Notices. All notices, reports, legal service and other communications (a
“Notice”) required or permitted under this Agreement shall be in writing, Notices shali be
delivered by hand or sent by courier, fax, email or other reliable means of electronle
communication to the Parties at their addresses and numbers Indicated on Schedyle 3 to
this Agreement or at such other addresses or numbers as may be spedified hereafter In
writing by a Party to the other Party in accordance with this Section 23.6. Any Notice shall
be deemed to have been delivered and received (2) on the date delivered, if deliverad
personally by hand or sent by courier or (b} subject to this Section 23.6, on the date sent If
sent by fax, email or other form of electronic communication, Any Notice that is sent by
fax, emall or other electronic communication must be confirmed by sending, within one
business day of transmission of the electronic communication, a hard paper copy thereof to
the reciplent by hand delivery or by courler, provided that {c) the effective date of such
notice shall be as specified In clause (b) above, and (d) If the recipient actually recelves the
fax, email or other electronic form of 2 Notice, then the Notice shali be deemed to have
been given and delivered even if reciplent never receives a hard copy as called for In this
clause,

23,7 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed to be an original, and-all of which, taken together, shall constitute
one agreement binding on all Partles. Coples of executed counterparts may be exchanged
by facsimile, emall or other electronic transmission, and such an exchange shall constitute
effective delivery by the Parties of their respective executed counterparts.
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238 Force Majeure, Any delay or failure of either Party to perform its obligations
under this Agreement wiil be excused to the extent that the delay or failure was coused
directly by an event beyond such Party’s control, without such Party’s fault or negligange
and that by its nature could not have been foreseen by such Party or, if it could have been
foreseen, was unavoidable (which events may include natural disasters, embargoes,
explosions, riots, wars or acts of terrorism) (each, a “Force Majeure Event”). A Party's
financial inability to perform, changes in cost or avallability of services, market conditions
or contract disputes will not excuse performance by Funder under this Section 23.8. Each
Party shall give the other Party prompt written notice of any event or circumstance that is
reasonably likely to result in a Force Majeure Event, and the antlcipated duration of such
Force Majeure Event. The Partles shall use all diligent efforts to end the Force Majeure
Event, ensure that the effects of any Force Majeure Event are minimized and resume full
performance under this Agreement.

[SIGNATURE PAGE FOLLOWS]




23.8  Force Majeure. Any delay or failure of either Party to perform its obligations
under this Agreement will be excused to the extent that the delay or failure was caused
directly by an event beyond such Party’s control, without such Party’s fault or negligence
and that by its nature could not have been foreseen by such Party or, If It could have been
foreseen, was unavoidable (which events may Include natural disasters, embargoes,
explosions, riots, wars or acts of terrorism) (each, a "Force Majeure Event”). A Party's
financial inability to perform, changes in cost or availability of services, market conditions
or contract disputes will not excuse performance by Funder under this Section 23.8. Fach
Party shall give the other Party prompt written notice of any event or tircumstance that is
reasonably likely to result in a Force Majeure Event, and the anticipated duration of such
Force Majeure Event. The Perties shall use all diligent efforts to end the Force Majeure
Event, ensure that the effects of any Force Majeure Event are minimized and resume fu)l
performance under this Agreement,

_ IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as
of the Effective Date.

FUNDER:
POPLAR HILL LLC

By;

James C. Little
Authorized Person

COUNTERPARTY:

JOHNSON & JOHNSON, SOLICITORS
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SIGNATURE PAGE TO
INTERNATIONAL CLAIMS ENFORCEMENT AGREEMENT

IN WITNESS WHEREOF, the Parties hereto have cauged this Agreement to be exccuted as of the
Effective Date,

FUNDER:
POPLAR HILL INVESTMENTS LLC

COUNTERPARTY:

JOHNSON & JOHNSON, SOLICITORS

AN
By:_ » e \;
son

MB«W& John




