




































Events of Default: 

Voting Rights 

Indemnification 

Assignments and 
Participations 

Governing Law 

Administrative 
Counsel 

FOR DISCUSSION PURPOSES ONLY 
NOT A COMMITMENT TO LEND 

provided that, additional reviewslinspections may be done at any time 
during the occurrence and continuation of an Event of Default until such 
Event of Default has been cured or duly waived. 

Usual and customary for facilities of this type, including without limitation, 
(i) failure of New HoldCo or any other Credit Party to pay principal, interest, 
fees or any other amount when due; any representation or warranty shall 
be false or misleading; any Material Adverse Effect; failure to comply with 
covenants or other provisions in the credit documentation with any grace 
periods to be agreed upon in the Credit Documents; cross-defaults on 
amounts in excess of [US $TBDJ including cross default with New Term 
Notes, the White Cliffs Facility, the SemEuro Financing and any 
SemMexico Financing; ERISA; judgment default; bankruptcy and 
insolvency defaults; the Lenders shall for any reason fail to have a first 
perfected security interest in the collateral pledged by the Credit Parties; 
the guarantees executed by any of the Guarantors shall be terminated or 
determined to be unenforceable for any reason or New HoldCo or any 
Guarantor shall challenge the validity or enforceability thereof; and 
occurrence of a change in control or ownership of the Credit Parties. 

Lenders holding at least 50.1 % of all of the outstanding commitments 
("Majority Lenders") under the Exit WIC Facility for all amendments 
waivers, and increases in the Exit WIC Commitment Amount, provided that 
(i) any modifications to the Borrowing Base shall require at least 66 2/3% of 
all of the outstanding commitments ("Supermajority Lenders") under the 
Exit WIC Facility and (ii) the following shall require 100% of the Lenders: 
(1) increase in the Exit WIC Commitment Amount in any Lender without its 
consent; (2) decreases in interest rates, (3) postponement of final maturity; 
(4) release of guarantors or material collateral and (5) changes in the 
percentage voting rights. 

Each Credit Party shall indemnify the Agents, the Lead Arrangers and the 
Lenders against all losses, liabilities, claims, damages or expenses relating 
to their loans, the Credit Documents, the Credit Parties' use of loan 
proceeds or the commitments, including but not limited to attorneys and 
other professional fees and settlement costs. 

Lenders shall be permitted to grant participations or assignments of their 
loans and commitments. Any Lender shall be permitted to assign a portion 
of the Exit WIC Facility to another lending institution in minimum amounts 
of US$5,000,000, subject to consent of the Administrative Agent and 
Issuing Banks. Assignments will be subject to a recordation fee of 
US$3,500 payable by the assignor to the Administrative Agent. 

State of New York, with waiver of jury trial and forum. 

Agent's Cadwalader, Wickersham & Taft LLP. 
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