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PRELIMINARY NOTE

This Form 10-Q is being filed by Pyxus International, Inc. (the “Company,” “Pyxus,” “we,” or “us”) as the successor issuer to Old Holdco, Inc. (“Old Pyxus”). The
Company is a recently formed Virginia corporation organized to facilitate the Restructuring described below. The terms the “Company,” “Pyxus,” “we,” or “us”
when used with respect  to  periods  commencing prior  to  the effectiveness  of  the Plan (as  defined below),  refer  to  Old Pyxus,  unless  the context  would indicate
otherwise.

On June 15, 2020, Old Pyxus (then named Pyxus International, Inc.) and its then subsidiaries Alliance One International, LLC, Alliance One North America, LLC,
Alliance One Specialty Products, LLC and GSP Properties, LLC (collectively, the “Debtors”) filed voluntary petitions (the “Chapter 11 Cases”) under Chapter 11
of the United States Bankruptcy Code with the Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) to implement a prepackaged Chapter 11
plan of reorganization to effectuate a financial restructuring (the “Restructuring”) of Old Pyxus’ secured debt. On August 21, 2020, the Bankruptcy Court issued an
order (the “Confirmation Order”) confirming the Amended Joint Prepackaged Chapter 11 Plan of Reorganization (the “Plan”) filed by the Debtors in the Chapter
11 Cases. On August 24, 2020, the Plan became effective in accordance with its terms, and the Debtors emerged from the Chapter 11 Cases. In connection with the
satisfaction of the conditions to effectiveness as set forth in the Confirmation Order and the Plan, Old Pyxus completed a series of transactions pursuant to which
the business assets and operations of Old Pyxus were vested in a new Virginia corporation, Pyxus Holdings, Inc., which is an indirect subsidiary of the Company.
Pursuant to the Confirmation Order and the Plan, at the effectiveness of the Plan all outstanding shares of common stock, and rights to acquire the common stock,
of Old Pyxus were cancelled and the shares of common stock of the Company were delivered to certain creditors of Old Pyxus. These and other related matters are
discussed  in  greater  detail  in  the  "Note  3.  Emergence  from  Voluntary  Reorganization  under  Chapter  11"  to  the  "Notes  to  Condensed  Consolidated  Financial
Statements" included herein.

FORWARD-LOOKING STATEMENTS

Readers are cautioned that the statements contained in this report regarding expectations of our performance or other matters that may affect our business, results of
operations, or financial condition are “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. These statements, which are
based on current expectations of future events, may be identified by the use of words such as “strategy,” “expects,” “continues,” “plans,” “anticipates,” “believes,”
“will,” “estimates,” “intends,” “projects,” “goals,” “targets,” and other words of similar meaning. These statements also may be identified by the fact that they do
not relate strictly to historical or current facts. If underlying assumptions prove inaccurate, or if known or unknown risks or uncertainties materialize, actual results
could vary materially from those anticipated, estimated, or projected. These risks and uncertainties include those discussed in this Quarterly Report on Form 10-Q,
including in "Part II. Item 1A Risk Factors". We do not undertake to update any forward-looking statements that we may make from time to time. In that regard,
the Company has not updated any financial projections included in the disclosure statement of the Debtors distributed in the Chapter 11 Cases, and such financial
projections are now stale and should no longer be relied upon as a forecast of expected results.

SUMMARY OF RISK FACTORS

This Quarterly Report on Form 10-Q includes, in "Part II, Item 1A. Risk Factors", a discussion of the most significant risks with respect to making or maintaining
an investment in the Company. The following summarizes the principal risks presented in that discussion. Investors are urged to review the full discussion of risks
presented in "Part II, Item 1A. Risk Factors".

• Risks related to our indebtedness, including that:
◦ we have substantial debt which may adversely affect us by limiting future sources of financing, interfering with our ability to pay interest, and

principal on our indebtedness and subjecting us to additional risks;
◦ we require a significant amount of cash to service our indebtedness, and our ability to generate cash depends on many factors beyond our control;
◦ we may not be able to refinance or renew our indebtedness, which may have a material adverse effect on our financial condition;
◦ we may not be able to satisfy the covenants included in our financing arrangements,  which could result in the default  of our outstanding debt

obligations; and
◦ despite current indebtedness levels, we may still be able to incur substantially more debt, which could exacerbate further the risks associated with

our significant leverage.

• Risks related to the Chapter 11 Cases, our liquidity and our business strategy, including that:
◦ our leaf tobacco customers, farmers and other suppliers might lose confidence in us as a result of the Chapter 11 Cases and may seek to establish

alternative commercial relationships;
◦ foreign lenders that have provided short-term operating credit lines to fund leaf tobacco operations at the local level may lose confidence in us

and cease to provide such funding;
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◦ there continues to be uncertainty and risks associated with our ability to achieve our goals and continue as a going concern;
◦ unanticipated developments with respect to our liquidity needs and sources of liquidity could result in a deficiency in liquidity; and
◦ our Board of Directors,  as reconstituted in connection with the Chapter  11 Cases,  may implement  changes in our business strategy that  could

affect the scope of our operations, including the countries in which we continue to operate and the business lines that we continue to pursue, and
may result in the recognition of restructuring or asset impairment charges.

• Risks related to the COVID-19 pandemic, including:
◦ possible  delays  in  shipments  of  leaf  tobacco,  including  from  the  closure  or  restricted  activities  at  ports  or  other  channels,  disruptions  to  our

operations or the operations of suppliers and customers resulting from restrictions on the ability of employees and others in the supply chain to
travel and work, border closures, determinations by us or shippers to temporarily suspend operations in affected areas;

◦ whether operations at any of our facilities might be halted for some period of time; and
◦ whether COVID-19 pandemic concerns may negatively affect consumer purchasing behavior with respect to our products or the products of our

leaf tobacco customers.

• Risks  related  to  our  leaf  tobacco  operations,  including  our  reliance  on  a  small  number  of  significant  customers,  continuation  of  vertical  integration,
changes in the timing of anticipated shipments, changes in anticipated geographic product sourcing, uncertainties with respect to our ability to renew or
refinance short-term seasonal financing, political instability and other risks associated with the scope of our international operations, currency and interest
rate  fluctuations,  shifts  in  the  global  supply  and  demand  position  for  tobacco  products,  competition,  changes  in  tax  laws  and  regulations  or  the
interpretation of tax laws and regulations, resolution of tax matters, adverse weather conditions, the impact of disasters or other unusual events affecting
international commerce, and changes in costs incurred in supplying products and related services.

• Risks  related  to  the  business  lines  in  the  Company's  Other  Products  and  Services  segment,  including  that  the  new  businesses  have  limited  operating
histories, are in newly developed markets, may not generate the results that we anticipate and have, and may continue to need significant investment to
fund  continued  operations  and  expansion,  that  inventories  of  these  business  lines  have  been,  and  may  in  the  future  be,  written  off,  that  technologies,
processes and formulations may become obsolete,  the impact  of  increasing competition,  including illicit  cannabis  in Canada,  uncertainties  whether  the
business lines will be able to obtain necessary financing, uncertainties with respect to the development of the industries and markets of the business lines,
including the level of consumer demand for such products, the potential for product liability claims, uncertainties with respect to the extent of consumer
acceptance of the products offered by the business lines, the impact of provisions of U.S. law limiting the ability of Pyxus and its U.S. subsidiaries from
receiving any funds generated by the operations of our Canadian cannabis subsidiaries and other U.S. laws applicable to our indirect ownership of legal
cannabis operations in Canada, the impact of regulation associated with the business lines, including the risk of obtaining anticipated regulatory approvals
for  cannabis  products  in  Canada  and  for  nicotine  e-liquids  products  in  the  United  States,  uncertainties  regarding  the  regulation  of  the  production  and
distribution of industrial hemp products and continued compliance with applicable regulatory requirements, uncertainties with respect to the timing and
extent of geographic and product-line expansion, uncertainties regarding the viability of facilities expansions, the possibility of delays in the completion
of facilities expansions and the potential production yields of new or expanded facilities, as well as the progress of legalization of cannabis for medicinal
and adult recreational uses in other jurisdictions.

• Risks  related  to  other  aspects  of  our  operations,  including  low  investment  performance  by  our  defined  benefit  pension  plan  assets  may  increase  our
pension  expense,  requiring  us  to  fund  a  larger  portion  of  our  pension  obligations  and  diverting  funds  from  other  potential  uses,  the  risk  of  potential
disruption, failure, or security breaches of our internal and externally hosted information technology system, including as a result of cyber-attacks, as well
as risks related to our continued maintenance of effective internal control over financial reporting, environmental matters, continued viability of derivative
instrument counterparties and the impact of the termination of LIBOR.

• Risks related to ownership of our common stock,  including the concentration of ownership of our common stock,  with two shareholders  that,  together
with their respective affiliates, beneficially own approximately 56% of the outstanding shares of our common stock, as well as significant levels of our
indebtedness, and may have the ability to exercise controlling influence on various corporate matters, volatility in the price of our common stock and the
staleness of financial projections filed in the Chapter 11 Cases.

• Risks  related  to  the  tobacco  industry,  including  the  decline  in  the  overall  consumer  demand  for  tobacco  products  and  the  impact  of  litigation  against
manufacturers of tobacco products and governmental initiatives targeted at reducing consumer demand for tobacco products.
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Part I. Financial Information

Item 1. Financial Statements

Pyxus International, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations

(Unaudited)

Successor Predecessor

(in thousands, except per share data)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Sales and other operating revenues $ 117,834 $ 184,791 $ 382,981 
Cost of goods and services sold 107,466 159,411 322,761 

Gross profit 10,368 25,380 60,220 
Selling, general, and administrative expenses 15,684 27,101 47,263 
Other (expense) income, net (1,933) 1,853 1,514 
Restructuring and asset impairment charges 1,217 493 8 

Operating (loss) income (8,466) (361) 14,463 
Interest expense (includes debt amortization of $1,275, $1,322, and $2,711,
respectively) 8,203 15,354 35,334 
Interest income 54 671 1,370 
Reorganization items:

Gain on settlement of liabilities subject to compromise — 462,304 — 
Professional fees — (27,953) — 
United States trustee fees — (452) — 
Write-off of unamortized debt issuance costs and discount — (1,283) — 
Issuance of exit facility shares and DIP financing fees — (188,783) — 
Other debt restructuring costs — (19,442) — 
Fresh start reporting adjustments — (91,541) — 

(Loss) income before income taxes and other items (16,615) 117,806 (19,501)
Income tax (benefit) expense (10,583) 8,460 2,699 
Income from unconsolidated affiliates 234 1,538 5,596 

Net (loss) income (5,798) 110,884 (16,604)
Net loss attributable to noncontrolling interests (485) (314) (86)

Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 111,198 $ (16,518)

(Loss) earnings per share:
Basic $ (0.21) $ 11.15 $ (1.81)
Diluted $ (0.21) $ 11.12 $ (1.81)

Weighted average number of shares outstanding:
Basic 25,000 9,976 9,144 
Diluted 25,000 9,999 9,144 

See "Notes to Condensed Consolidated Financial Statements"
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Pyxus International, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations

(Unaudited)

Successor Predecessor

(in thousands, except per share data)
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Sales and other operating revenues $ 117,834 $ 447,600 $ 659,651 
Cost of goods and services sold 107,466 402,594 559,719 

Gross profit 10,368 45,006 99,932 
Selling, general, and administrative expenses 15,684 87,858 96,640 
Other (expense) income, net (1,933) (539) 4,462 
Restructuring and asset impairment charges 1,217 566 220 

Operating (loss) income (8,466) (43,957) 7,534 
Debt retirement expense — 828 — 
Interest expense (includes debt amortization of $1,275, $4,082, and $4,919,
respectively) 8,203 46,616 69,146 
Interest income 54 1,426 2,524 
Reorganization items:

Gain on settlement of liabilities subject to compromise — 462,304 — 
Professional fees — (30,526) — 
United States trustee fees — (970) — 
Write-off of unamortized debt issuance costs and discount — (5,303) — 
Issuance of exit facility shares and DIP financing fees — (208,538) — 
Other debt restructuring costs — (19,442) — 
Fresh start reporting adjustments — (91,541) — 

(Loss) income before income taxes and other items (16,615) 16,009 (59,088)
Income tax (benefit) expense (10,583) 292 26,152 
Income from unconsolidated affiliates 234 2,358 6,473 

Net (loss) income (5,798) 18,075 (78,767)
Net loss attributable to noncontrolling interests (485) (962) (452)

Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 19,037 $ (78,315)

(Loss) earnings per share:
Basic $ (0.21) $ 1.91 $ (8.58)
Diluted $ (0.21) $ 1.91 $ (8.58)

Weighted average number of shares outstanding:
Basic 25,000 9,976 9,123 
Diluted 25,000 9,992 9,123 

See "Notes to Condensed Consolidated Financial Statements"
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Pyxus International, Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensive (Loss) Income

(Unaudited)

Successor Predecessor

(in thousands)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Net (loss) income $ (5,798) $ 110,884 $ (16,604)

Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustment (807) 4,517 (1,944)
Defined benefit pension amounts reclassified to income — 240 311 
Change in pension liability for settlements — — (2,012)
Cash flow hedges — — (2)
Amounts reclassified to income for derivatives — — 1,430 

Total other comprehensive (loss) income, net of tax (807) 4,757 (2,217)
Total comprehensive (loss) income (6,605) 115,641 (18,821)
Comprehensive loss attributable to noncontrolling interests (464) (306) (105)
Comprehensive (loss) income attributable to Pyxus International, Inc. $ (6,141) $ 115,947 $ (18,716)

Successor Predecessor

(in thousands)
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Net (loss) income $ (5,798) $ 18,075 $ (78,767)

Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustment (807) 4,377 (2,344)
Defined benefit pension amounts reclassified to income — 734 622 
Change in pension liability for settlements — — (2,012)
Cash flow hedges — (531) (147)
Amounts reclassified to income for derivatives — — 1,944 

Total other comprehensive (loss) income, net of tax (807) 4,580 (1,937)
Total comprehensive (loss) income (6,605) 22,655 (80,704)
Comprehensive loss attributable to noncontrolling interests (464) (1,030) (441)
Comprehensive (loss) income attributable to Pyxus International, Inc. $ (6,141) $ 23,685 $ (80,263)

See "Notes to Condensed Consolidated Financial Statements"

-7-



Pyxus International, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

(Unaudited)
Successor Predecessor

(in thousands) September 30, 2020 September 30, 2019 March 31, 2020
Assets
Current assets

Cash and cash equivalents $ 125,551 $ 172,523 $ 170,208 
Restricted cash 23,285 4,771 2,486 
Trade receivables, net 155,531 202,446 226,742 
Other receivables 10,912 12,066 12,997 
Accounts receivable, related parties 3,773 9,800 5,030 
Notes receivable, related parties — — 406 
Inventories, net 844,693 802,559 730,019 
Advances to tobacco suppliers, net 48,068 46,154 38,877 
Recoverable income taxes 15,524 9,175 7,562 
Prepaid expenses 39,456 21,484 23,383 
Other current assets 15,024 14,627 14,658 

Total current assets 1,281,817 1,295,605 1,232,368 
Restricted cash 389 389 389 
Long-term notes receivable, related parties — — 7,450 
Investments in unconsolidated affiliates 67,859 69,243 67,967 
Goodwill 54,876 34,422 — 
Other intangible assets, net 66,024 68,578 65,948 
Deferred income taxes, net 11,313 116,400 2 
Long-term recoverable income taxes 3,468 2,618 3,038 
Other noncurrent assets 44,699 50,405 48,434 
Right-of-use assets 34,677 45,415 41,471 
Property, plant, and equipment, net 173,177 295,793 295,996 

Total assets $ 1,738,299 $ 1,978,868 $ 1,763,063 
Liabilities and Stockholders’ Equity
Current liabilities

Notes payable to banks $ 457,916 $ 582,389 $ 540,157 
Accounts payable 56,850 50,764 67,094 
Accounts payable, related parties 34,815 26,454 11,820 
Advances from customers 21,962 22,254 18,810 
Accrued expenses and other current liabilities 81,129 98,435 89,928 
Income taxes payable 7,166 16,847 5,049 
Operating leases payable 10,088 14,492 11,160 
Current portion of long-term debt 123 319 45,048 

Total current liabilities 670,049 811,954 789,066 
Long-term taxes payable 7,623 8,660 8,543 
Long-term debt 550,196 901,059 904,316 
Deferred income taxes 10,885 34,530 22,903 
Liability for unrecognized tax benefits 12,677 9,171 12,311 
Long-term leases 22,748 28,568 27,843 
Pension, postretirement, and other long-term liabilities 75,088 73,291 74,389 

Total liabilities 1,349,266 1,867,233 1,839,371 
Commitments and contingencies
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Successor Predecessor
(in thousands) September 30, 2020 September 30, 2019 March 31, 2020
Stockholders’ equity

Common Stock—no par value:
Authorized shares (250,000 for all periods)
Issued shares (25,000, 9,951, and 9,976, respectively) 391,402 469,736 469,677 

Retained deficit (5,313) (302,199) (488,545)
Accumulated other comprehensive loss (828) (63,290) (59,132)

Total stockholders’ equity (deficit) of Pyxus International, Inc. 385,261 104,247 (78,000)
Noncontrolling interests 3,772 7,388 1,692 

Total stockholders’ equity (deficit) 389,033 111,635 (76,308)
Total liabilities and stockholders’ equity $ 1,738,299 $ 1,978,868 $ 1,763,063 

See "Notes to Condensed Consolidated Financial Statements"
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Pyxus International, Inc. and Subsidiaries
Condensed Statements of Consolidated Stockholders' Equity

(Unaudited)

Attributable to Pyxus International, Inc.
Accumulated Other Comprehensive Loss

(in thousands)
Common 

Stock

Retained 
(Deficit)
Earnings

Currency
Translation
Adjustment

Pensions, 
Net of Tax

Derivatives, Net
of Tax

Noncontrolling 
Interests

Total
Stockholders'

Equity
Balance, March 31, 2020 (Predecessor) $ 469,677 $ (488,545) $ (22,509) $ (37,154) $ 531 $ 1,692 $ (76,308)

Net loss attributable to Pyxus International, Inc. — (92,161) — — — (648) (92,809)
Stock-based compensation 117 — — — — — 117 
Dividends paid — — — — — (120) (120)
Other comprehensive (loss) income, net of tax — — (64) 494 (531) (76) (177)

Balance, June 30, 2020 (Predecessor) 469,794 (580,706) (22,573) (36,660) — 848 (169,297)
Net income attributable to Pyxus International,
Inc. — 111,198 — — — (314) 110,884 
Stock-based compensation 8 — — — — — 8 
Dividends paid — — — — — (180) (180)
Change in investment in subsidiaries (1,655) — — — — (461) (2,116)
Other comprehensive income, net of tax — — 4,509 240 — 8 4,757 
Cancellation of Predecessor equity (468,147) 469,508 18,064 36,420 — 99 55,944 

Balance, August 31, 2020 (Predecessor) $ — $ — $ — $ — $ — $ — $ — 

Balance, September 1, 2020 (Successor) $ — $ — $ — $ — $ — $ — $ — 
Issuance of Successor common stock 391,402 — — — — — 391,402 
Fresh start adjustment to noncontrolling interests — — — — — 4,359 4,359 
Net loss attributable to Pyxus International, Inc. — (5,313) — — — (485) (5,798)
Dividends paid — — — — — (123) (123)
Other comprehensive (loss) income, net of tax — — (828) — — 21 (807)

Balance, September 30, 2020 (Successor) $ 391,402 $ (5,313) $ (828) $ — $ — $ 3,772 $ 389,033 
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Pyxus International, Inc. and Subsidiaries
Condensed Statements of Consolidated Stockholders' Equity

(Unaudited)

Attributable to Pyxus International, Inc.
Accumulated Other Comprehensive Loss

(in thousands)
Common 

Stock

Retained 
(Deficit)
Earnings

Currency
Translation
Adjustment

Pensions, 
Net of Tax

Derivatives, Net
of Tax

Noncontrolling 
Interests

Total
Stockholders'

Equity
Balance, March 31, 2019 (Predecessor) $ 468,936 $ (223,884) $ (21,979) $ (36,749) $ (2,614) $ 8,309 $ 192,019 

Net loss attributable to Pyxus International, Inc. — (61,797) — — — (366) (62,163)
Stock-based compensation 429 — — — — — 429 
Other comprehensive (loss) income, net of tax — — (430) 311 369 30 280 

Balance, June 30, 2019 (Predecessor) 469,365 (285,681) (22,409) (36,438) (2,245) 7,973 130,565 
Net loss attributable to Pyxus International, Inc. — (16,518) — — — (86) (16,604)
Restricted stock surrender (12) — — — — — (12)
Stock-based compensation 383 — — — — — 383 
Dividends paid — — — — — (480) (480)
Other comprehensive (loss) income, net of tax — — (1,925) (1,701) 1,428 (19) (2,217)

Balance, September 30, 2019 (Predecessor) $ 469,736 $ (302,199) $ (24,334) $ (38,139) $ (817) $ 7,388 $ 111,635 

*Amounts may not equal column totals due to rounding

See "Notes to Condensed Consolidated Financial Statements"
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Pyxus International, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Unaudited)
Successor Predecessor

(in thousands)
One month ended

September 30, 2020
Five months ended August

31, 2020
Six months ended

September 30, 2019
Operating Activities:

Net (loss) income $ (5,798) $ 18,075 $ (78,767)
Adjustments to reconcile net (loss) income to net cash used by operating activities:

Depreciation and amortization 3,495 16,580 17,595 
Debt amortization/interest 1,527 4,862 6,155 
Loss (gain) on foreign currency transactions 4,674 (11,077) (2,254)
(Loss) income from unconsolidated affiliates, net of dividends (257) 2,915 185 
Reorganization items — (130,215) — 
Changes in operating assets and liabilities, net (17,580) (67,331) (206,646)
Other, net (2,990) (15,870) 5,957 

Net cash used by operating activities (16,929) (182,061) (257,775)

Investing Activities:
Purchases of property, plant, and equipment (1,331) (7,757) (37,272)
Collections on beneficial interests on securitized trade receivables 10,926 74,328 127,707 
Payments to acquire businesses, net of cash acquired — (4,805) — 
Other, net 374 (109) 492 

Net cash provided by investing activities 9,969 61,657 90,927 

Financing Activities:
Net repayments and proceeds from short-term borrowings 3,455 (99,969) 159,870 
Proceeds from DIP facility — 206,700 — 
Repayment of DIP facility — (213,418) — 
Proceeds from term loan facility — 213,418 — 
Proceeds from 10.0% first lien notes — 280,844 — 
Repayment of 8.5% first lien notes — (280,844) — 
Proceeds from revolving loans facilities 37,500 27,438 — 
Proceeds from long-term borrowings 449 2,568 — 
Repayment of revolving loans facilities — (44,900) — 
Repayment of second lien notes — (1,199) — 
Share repurchases — (1,000) — 
Debt issuance costs (2,452) (8,486) (5,237)
DIP financing fees — (9,344) — 
Other debt restructuring costs — (7,574) — 
Other, net (123) (565) (571)

Net cash provided by financing activities 38,829 63,669 154,062 

Effect of exchange rate changes on cash (620) 1,628 (7,341)

Increase (decrease) in cash, cash equivalents, and restricted cash 31,249 (55,107) (20,127)
Cash and cash equivalents at beginning of period 93,138 170,208 192,043 
Restricted cash at beginning of period 24,838 2,875 5,767 
Cash, cash equivalents, and restricted cash at end of period $ 149,225 $ 117,976 $ 177,683 

-12-



Successor Predecessor

(in thousands)
One month ended

September 30, 2020
Five months ended August

31, 2020
Six months ended

September 30, 2019
Other information:

Cash paid for income taxes, net $ 2,990 $ 5,560 $ 11,312 
Cash paid for interest 3,870 54,233 63,985 
Cash received from interest (154) (1,356) (2,870)
Cash paid for reorganization items — 7,314 — 

Noncash investing and financing activities:
Purchases of property, plant, and equipment included in accounts payable $ 1,102 $ 1,759 $ 3,678 
Sales of property, plant, and equipment included in notes receivable 249 304 1,559 
Noncash amounts obtained as a beneficial interest in exchange for transferring trade
receivables in a securitization transaction 12,309 66,821 108,293 
Cancellation of second lien notes — (634,487) — 

See "Notes to Condensed Consolidated Financial Statements"

-13-



Pyxus International, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(in thousands, except per share data)

1. Basis of Presentation and Significant Accounting Policies

The  accompanying  condensed  consolidated  financial  statements  represent  the  consolidation  of  Pyxus  International,  Inc.  (the  "Company"  or  "Pyxus")  and  all
companies that Pyxus directly or indirectly controls, either through majority ownership or otherwise. The terms the “Company,” “Pyxus,” “we,” or “us” when used
with  respect  to  periods  commencing  prior  to  the  effectiveness  of  the  Plan  (as  defined  below),  refer  to  Old Pyxus  (as  defined  below),  unless  the  context  would
indicate  otherwise.  These  condensed  consolidated  financial  statements  have  been  prepared  in  accordance  with  accounting  principles  generally  accepted  in  the
United States of America ("U.S. GAAP") for interim information and with the instructions to Form 10-Q and Regulation S-X. Accordingly, they do not include the
information and footnotes required by U.S. GAAP for annual financial statements. In the opinion of management, the normal and recurring adjustments necessary
for fair statement of financial position, results of operations, and cash flows at the dates and for the periods presented have been included. Intercompany accounts
and transactions have been eliminated.

These condensed consolidated interim financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in
the  Annual  Report  on  Form  10-K  for  the  fiscal  year  ended  March  31,  2020  of  Old  Holdco,  Inc.  filed  on  August  24,  2020.  Due  to  the  seasonal  nature  of  the
Company’s business, the results of operations for a fiscal quarter are not necessarily indicative of the operating results that may be attained for other quarters or a
full fiscal year.

The Company applied Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 852 – Reorganizations (“ASC 852”) in
preparing the condensed consolidated financial statements. For periods subsequent to the Chapter 11 filing, ASC 852 requires distinguishing transactions associated
with  the  reorganization  separate  from activities  related  to  the  ongoing operations  of  the  business.  Upon the  effectiveness  of  the  Plan  and the  emergence  of  the
Debtors from the Chapter 11 Cases, the Company determined it qualified for fresh start reporting under ASC 852, which resulted in the Company becoming a new
entity for financial reporting purposes on the Effective Date (as defined below). The Company elected to apply fresh start reporting using a convenience date of
August 31, 2020 (the “Fresh Start Reporting Date”). The Company evaluated and concluded that the events between August 24, 2020 and August 31, 2020 were
not material to the Company's financial reporting on both a quantitative or qualitative basis. Refer to “Note 4. Fresh Start Reporting” for additional information.

Due to the application of fresh start reporting, the pre-emergence and post-emergence periods are not comparable. The lack of comparability is emphasized by the
use  of  a  'black  line'  to  separate  the  Predecessor  and  Successor  periods  in  the  condensed  consolidated  financial  statements  and  footnote  tables.  References  to
“Successor” relate to our financial position and results of operations after August 31, 2020. References to “Predecessor” relate to our financial position and results
of operations on or before August 31, 2020.

Bankruptcy Proceedings
On June 15, 2020, Old Holdco, Inc. (then named Pyxus International, Inc.) (“Old Pyxus”) and its then subsidiaries Alliance One International, LLC, Alliance One
North  America,  LLC,  Alliance  One  Specialty  Products,  LLC and  GSP Properties,  LLC (collectively,  the  “Debtors”)  filed  voluntary  petitions  (the  “Chapter  11
Cases”) under Chapter 11 of the United States Bankruptcy Code with the Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) to implement a
prepackaged Chapter 11 plan of reorganization to effectuate a financial restructuring (the “Restructuring”) of Old Pyxus’ secured debt. On August 21, 2020, the
Bankruptcy Court issued an order (the “Confirmation Order”) confirming the Amended Joint Prepackaged Chapter 11 Plan of Reorganization (the “Plan”) filed by
the Debtors in the Chapter 11 Cases. On August 24, 2020 (the “Effective Date”), the Plan became effective in accordance with its terms, and the Debtors emerged
from the Chapter 11 Cases. In connection with the satisfaction of the conditions to effectiveness as set forth in the Confirmation Order and the Plan, Old Pyxus
completed a series of transactions pursuant to which the business assets and operations of Old Pyxus were vested in a new Virginia corporation, Pyxus Holdings,
Inc., which is an indirect subsidiary of the Company. Pursuant to the Confirmation Order and the Plan, at the effectiveness of the plan all  outstanding shares of
common stock, and rights to acquire the common stock, of Old Pyxus were cancelled and the shares of common stock of the Company were delivered to certain
creditors of Old Pyxus. Refer to “Note 3. Emergence from Voluntary Reorganization under Chapter 11” for additional information.

Reorganization Items
Expenditures,  gains,  and losses that  were realized or incurred by the Debtors subsequent  to the Petition Date and as a direct  result  of  the Chapter  11 Cases are
reported as reorganization items in the condensed consolidated statements of operations. Reorganization items are primarily composed of write-off of unamortized
debt issuance costs  and discount,  fresh start  reporting adjustments,  legal,  valuation,  and consulting professional  fees pertaining to the Chapter  11 Cases,  United
States trustee fees, DIP financing fees, other debt restructuring costs, gain on settlement of liabilities subject to compromise, and the issuance of exit facility shares.
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Contract Balances
The  Company  generally  records  a  receivable  when  revenue  is  recognized  as  the  timing  of  revenue  recognition  may  differ  from  the  timing  of  payment  from
customers. Payment terms and conditions vary by contract, although terms generally include a requirement of payment within 30 to 60 days. The Company's trade
receivables do not bear interest, and they are recorded at the invoiced amount less an estimated allowance for expected credit losses. In addition to estimating an
allowance based on specific identification of certain receivables that have a higher probability of not being paid, the Company also records an estimate for expected
credit losses for the remaining receivables in the aggregate using a loss-rate method that considers historical bad debts, age of customer receivable balances, and
current customer receivable balances. Additionally, the Company considers future reasonable and supportable forecasts of economic conditions to adjust historical
loss rate percentages as necessary. Balances are written-off when determined to be uncollectible. Refer to "Note 5. Revenue Recognition" for a summary of the
activity in the allowance for expected credit losses.

Reclassifications
Prior period amounts have been reclassified to conform to the current year presentation of notes receivable, related parties in the condensed consolidated balance
sheets,  certain  items  in  the  condensed  consolidated  statements  of  cash  flows,  and  the  components  within  inventory,  see "Note  10.  Inventories,  Net" for  more
information.

2. New Accounting Standards

Recently Adopted Accounting Pronouncements
In  June 2016,  the  FASB issued Accounting Standards  Update  ("ASU")  No.  2016-13, Financial  Instruments-Credit  Losses (Topic  326):  Measurement  of  Credit
Losses on Financial Instruments. ASU 2016-13 and its related amendments are intended to provide financial statement users with more decision-useful information
about the expected credit losses on financial assets held at amortized cost and other commitments to extend credit held by a reporting entity at each reporting date.
Based on the Company's scoping assessment, ASU 2016-13 primarily impacts trade receivables. This guidance was early adopted by the Company as of April 1,
2020  using  the  modified  retrospective  approach.  The  adoption  of  this  new  accounting  standard  did  not  have  a  material  impact  on  the  Company's  financial
condition, results of operations, or cash flows.

In  August  2018,  the  FASB  issued  ASU  No.  2018-14, Compensation  -  Retirement  Benefits  -  Defined  Benefit  Plans  -  General  (Subtopic  715-20):  Disclosure
Framework -  Changes to the Disclosure Requirements  for Defined Benefit  Plans.  ASU 2018-14 updates disclosure requirements  for  defined benefit  plans.  This
guidance was adopted using a retrospective approach and was effective beginning in the first quarter of fiscal year 2021. This new accounting standard did not have
a material  impact  on the  Company's  financial  condition,  results  of  operations,  or  cash flows;  however,  expanded disclosures  will  be  required  in  the  Company's
Annual Report on Form 10-K for the fiscal year ended March 31, 2021.

Recent Accounting Pronouncements Not Yet Adopted
In December 2019, the FASB issued ASU No. 2019-12, Simplifying the Accounting for Income Taxes. ASU 2019-12 eliminates certain exceptions related to the
approach for intra-period tax allocations, the methodology for calculating income taxes during interim periods when there are changes in tax laws or when year-to-
date  losses  exceed  anticipated  losses,  and  the  recognition  of  deferred  tax  liabilities  for  outside  basis  differences  in  foreign  investments.  This  guidance  also
simplifies  aspects  of  the accounting for  franchise  taxes  that  are  partially  based on income,  separate  financial  statements  of  legal  entities  not  subject  to  tax,  and
clarifies the accounting for transactions that result in a step-up in the tax basis of goodwill. The guidance is effective for the Company on April 1, 2021, with early
adoption  permitted.  The  Company  is  currently  evaluating  the  impact  that  this  new  accounting  standard  will  have  on  its  consolidated  financial  statements  and
related disclosures.

3. Emergence from Voluntary Reorganization under Chapter 11

Bankruptcy Proceedings
On  June  15,  2020,  the  Debtors  filed  voluntary  petitions  under  chapter  11  of  the  Bankruptcy  Code  in  the  Bankruptcy  Court  for  the  District  of  Delaware  to
implement  a  prepackaged  chapter  11  plan  of  reorganization  in  order  to  effectuate  a  financial  restructuring  of  the  Debtors’  debt.  On  August  21,  2020,  the
Bankruptcy Court entered the Confirmation Order pursuant to the Bankruptcy Code, which approved and confirmed the Amended Joint Prepackaged Chapter 11
Plan of Reorganization of Pyxus International, Inc. and Its Affiliated Debtors.

Summary Features of the Plan of Reorganization
On  August  24,  2020  (the  “Effective  Date”),  the  Plan  became  effective  in  accordance  with  its  terms,  and  the  Debtors  emerged  from  the  Chapter  11  Cases.  In
connection with the satisfaction of the conditions to effectiveness as set forth in the Confirmation Order and the Plan, Old Pyxus completed a series of transactions
pursuant to which the business assets and operations of Old Pyxus were vested in a new Virginia corporation, Pyxus Holdings, Inc. (“Pyxus Holdings”), which is
an indirect subsidiary of the Company. Under the Plan, all suppliers, vendors, employees, trade partners, foreign lenders, and landlords were unimpaired and were
to  be  satisfied  in  full  in  the  ordinary  course  of  business,  and  the  existing  trade  and  customer  contracts  and  terms  of  Old  Pyxus  were  to  be  maintained  by  the
Company and its subsidiaries.  Commencing upon the Effective Date, the Company, through its subsidiaries,  continued to operate the Old Pyxus business in the
ordinary course. Old Pyxus, which retained no assets, has commenced a dissolution process and is being wound down.
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Treatment of Claims and Interests
The Plan treated claims against and interest in Old Pyxus upon the effectiveness of the Plan as follows:

• Other Secured Claims (as defined in the Plan) were either (i) paid in full in cash, (ii) satisfied by delivery of collateral securing any such Claim (as
defined in the Plan) and payment of any required interest, or (iii) reinstated.

• Other Priority Claims (as defined in the Plan) were paid in full in cash.

• Holders of First Lien Notes Claims (as defined in the Plan) received (i) payment in full in cash of all accrued and unpaid interest on such First Lien
Notes, and (ii) the Notes (as defined below).

• Holders (as defined in the Plan) of Second Lien Notes Claims (as defined in the Plan) received, at the Holder’s election, (i) their pro rata share of
the Company's common stock distributed in connection with the effectiveness of the Plan or (ii) cash equal to 2.00% of the principal amount of all
Second Lien Notes beneficially owned by such Holder.

• Lenders  under  Foreign  Credit  Lines  (as  defined  in  the  Plan)  were  paid  in  the  ordinary  course  of  business  in  accordance  with  the  terms  of  the
relevant agreement.

• General Unsecured Claims (as defined in the Plan) were paid in the ordinary course of business.

• The existing common stock, and rights to acquire common stock, of Old Pyxus was discharged, cancelled,  released, and extinguished and of no
further force or effect.

Third Party Releases
Upon the effectiveness of the Plan, certain Holders of Claims and Interests (as such terms are defined in the Plan) with respect to the Debtors, except as otherwise
specified in the Plan or Confirmation Order, were deemed to release and discharge the Released Parties (as defined in the Plan) from certain claims, obligations,
rights, suits, damages, causes of action and liabilities in connection with the Chapter 11 Cases.

Transactions in Connection with Emergence
As contemplated by the Plan, certain transactions were effected on or prior to the effectiveness of the Plan, including the following:

• Three new Virginia corporations (i.e., the Company (then known as “Pyxus One, Inc.”), Pyxus Parent, Inc. and Pyxus Holdings) were organized.

• Pyxus  Parent,  Inc.  issued  all  of  its  equity  interests  to  the  Company  in  exchange  for  25.0  million  shares  of  common stock,  no  par  value,  of  the
Company  (such  common  stock  is  referred  to  as  “New  Common  Stock”  and  the  25.0  million  shares  of  which  are  referred  to  as  the  “Equity
Consideration”). Pyxus Holdings then issued all of its equity interests to Pyxus Parent, Inc. in exchange for the Equity Consideration.

• Pyxus Holdings entered into the ABL Credit Agreement (as defined below) to borrow cash under the ABL Credit Facility (as defined below) which
together with cash on-hand was sufficient to fund (1) the distributions to holders of Allowed Second Lien Notes Claims (as defined in the Plan) that
elected  to  take  the  Second  Lien  Notes  Cash  Option  (as  defined  in  the  Plan)  and  (2)  the  Existing  Equity  Cash  Pool  (as  defined  in  the  Plan)
(collectively such amount of cash is referred to as the “Cash Consideration”).

• Pursuant to an Asset Purchase Agreement, Old Pyxus transferred to Pyxus Holdings all of its assets (including by assuming and assigning all of Old
Pyxus’ Executory Contracts and Unexpired Leases (as such terms are defined in the Plan) to Pyxus Holdings in accordance with the Plan, other
than those Executory Contracts and Unexpired Leases that were rejected) and Pyxus Holdings assumed all of Old Pyxus’ obligations that are not
discharged under the Plan (including all  of Old Pyxus’ obligations to satisfy Allowed Administrative Claims, Allowed Professional Fee Claims,
Allowed  Other  Secured  Claims,  Allowed  Other  Priority  Claims,  Allowed  Foreign  Credit  Line  Claims,  Allowed  General  Unsecured  Claims,
Allowed Debtor Intercompany Claims, and Allowed Debtor Intercompany Claims as set forth in the Plan (as such terms are defined in the Plan)) in
exchange for (i)  Pyxus Holdings transferring the Equity Consideration to Old Pyxus, (ii)  Pyxus Holdings transferring the Cash Consideration to
Old Pyxus, (iii) Pyxus Holdings issuing the Notes (as defined below) under the Indenture (as defined below) which, on behalf of Old Pyxus, was
issued to the Holders of Allowed
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First Lien Notes Claims (as defined in the Plan) as set forth in the Plan, and (iv) Pyxus Holdings issuing the Term Loans (as defined below) under
the Term Loan Credit Facility (as defined below) which, on behalf of Old Pyxus, was issued to the holders of the DIP Facility Claims (as defined in
the  Plan)  as  set  forth  in  the  Plan.  In  addition  to  the  transfer  of  assets  to  Pyxus  Holdings,  Pyxus  Holdings  made  an  offer  of  employment  to  all
employees of Old Pyxus and all such employees became employed by Pyxus Holdings, or a designated subsidiary, upon the effectiveness of the
Plan on the same terms and conditions existing immediately prior to the effectiveness of the Plan.

• The Company and Pyxus Parent, Inc., along with each applicable subsidiary of the Company, guaranteed the Notes, the Term Loan Credit Facility,
and the ABL Credit Facility.

• Old Pyxus provided for the distribution of (i) the Notes to the Holders of Allowed First Lien Notes Claims pursuant to the Plan, (ii) approximately
12.5 million shares of New Common Stock to Holders of Allowed Second Lien Notes Claims (as defined in the Plan) that elected to receive New
Common  Stock  under  the  Second  Lien  Notes  Stock  Option  (as  defined  in  the  Plan)  pursuant  to  the  Plan,  (iii)  cash  to  the  Holders  of  Allowed
Second Lien Notes Claims that elected to take or are deemed to elect to take the Second Lien Notes Cash Option (as defined in the Plan), (iv) cash
to the Qualifying Holders (as defined in the Plan) of the common stock of Old Pyxus pursuant to the Plan, (v) the Term Loans under the Term Loan
Credit Facility and approximately 11.1 million shares of New Common Stock to the Holders of the DIP Facility Claims pursuant to the Plan, and
(vi) approximately 1.4 million shares of New Common Stock in satisfaction of the Second Lien Notes RSA Fee Shares (as defined in the Plan) and
in  satisfaction  of  the  Backstop  Fee  Shares  (as  defined  in  the  Plan)  to  the  persons  entitled  thereto  pursuant  to  the  terms  and  conditions  of  the
Restructuring  Support  Agreement,  dated  June  14,  2020,  by  and  among  Old  Pyxus  and  certain  of  its  creditors  party  thereto,  which  was  filed  as
Exhibit 10.1 to the Current Report on Form 8-K of Old Pyxus filed on June 15, 2020.

• Old Pyxus changed its name to Old Holdco, Inc., and the Company changed its name to Pyxus International, Inc.

• The Company elected a board of directors,  initially comprising J. Pieter Sikkel,  Holly Kim, and Patrick Fallon, and appointed as its officers the
individuals serving as officers of Old Pyxus to the same offices held immediately prior to the effectiveness of the Old Plan.

The Company as Successor Issuer
As a result of these transactions, the Company is deemed to be the successor issuer to Old Pyxus under Rule 12g‑3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).  As a result,  the shares of New Common Stock were deemed to be registered under Section 12(g) of the Exchange Act and the
Company was thereby deemed to be subject to the informational requirements of the Exchange Act, and the rules and regulations promulgated thereunder and, in
accordance therewith, is required to file reports and other information with the Securities and Exchange Commission (the “Commission”). This Quarterly Report
on Form 10-Q for the period ended September 30, 2020 is the first periodic report filed by the Company with the Commission.

ABL Credit Facility
On the Effective Date, Pyxus Holdings entered into an Exit ABL Credit Agreement (the “ABL Credit Agreement”), dated as of August 24, 2020 by and among,
amongst others, Pyxus Holdings, certain lenders party thereto and Wells Fargo Bank, National Association, as administrative agent and collateral agent to establish
an asset-based revolving credit facility (the “ABL Credit Facility”). The ABL Credit Facility may be used for revolving credit loans and letters of credit from time
to time up to an initial maximum principal amount of $75.0 million, subject to certain limitations. The ABL Credit Facility matures on February 24, 2023, subject
to potential extension on terms and conditions set forth in the ABL Credit Agreement. Refer to “Note 15. Debt Arrangements” for a description of the ABL Credit
Agreement and the ABL Credit Facility.

Term Loan Credit Facility
On the Effective Date, Pyxus Holdings entered into an Exit Term Loan Credit Agreement (the “Term Loan Credit Agreement”), dated as of August 24, 2020 by
and among, amongst others, Pyxus Holdings, certain lenders party thereto and Alter Domus (US) LLC, as administrative agent and collateral agent to establish a
term loan credit facility in an aggregate principal amount of approximately $213.4 million (the “Term Loan Credit Facility”). The aggregate principal amount of
loans outstanding under Debtors’ debtor-in-possession financing facility (the "DIP Facility”), and related fees, were converted into, or otherwise satisfied with the
proceeds of, the Term Loan Credit Facility. The loans made under the Term Loan Credit Facility (the “Term Loans”) and the Term Loan Credit Facility mature on
February 24, 2025. Refer to “Note 15. Debt Arrangements” for a description of the Term Loan Credit  Agreement,  the Term Loan Credit  Facility and the Term
Loans.
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Senior Secured First Lien Notes
On the Effective Date, Pyxus Holdings issued approximately $280.8 million in aggregate principal amount of its 10.00% Senior Secured First Lien Notes due 2024
(the  “Notes”)  to  holders  of  Allowed First  Lien Notes  Claims (as  defined in  the  Plan)  pursuant  to  an  Indenture  (the  “Indenture”)  dated  as  of  the  Effective  Date
among Pyxus  Holdings,  the  initial  guarantors  party  thereto,  and  Wilmington  Trust,  National  Association,  as  trustee,  and  collateral  agent.  The  Notes  mature  on
August 24, 2024. Refer to “Note 15. Debt Arrangements” for a description of the Notes and the Indenture.

Shareholders Agreement
On August 24, 2020, the Company entered into a Shareholders Agreement (the “Shareholders Agreement”), among the Company and the investors listed therein,
each other beneficial owner of the Company's common stock as of the date of the Shareholder Agreement deemed to be a party thereto pursuant to the Plan and
other persons that may from time to time become parties thereto (collectively, the “Investors”). The Shareholders Agreement provides that each of Glendon Capital
Management  LP (together  with its  affiliates,  the “Glendon Investor”)  and Monarch Alternative  Capital  LP (together  with its  affiliates,  the “Monarch Investor”)
shall be entitled to nominate two individuals to serve on the seven-member board of directors of the Company so long as it beneficially owns at least 20% of the
outstanding shares of the Company's common stock, or one individual to serve as such a director if it beneficially owns fewer than 20% of the outstanding shares
but at least 10% of the outstanding shares. The Shareholders Agreement provides that the Investors shall take all necessary action to elect such nominees of each of
the Glendon Investor and the Monarch Investor as directors, as well as the election of the chief executive officer of the Company as a director and other individuals
qualifying as independent directors to be selected by Investors that beneficially own 5% or more of the outstanding shares of common stock of the Company, as
determined  by  a  majority  of  the  shares  of  the  Company's  common stock  beneficially  owned  by  such  Investors.  The  Shareholders  Agreement  provides  that  the
chairperson of the board of directors of the Company is to be elected by a majority of the directors that had been nominated by the Glendon Investor (the “Glendon
Directors”) and those that had been nominated by the Monarch Investor (the “Monarch Directors”), with the chairperson of such board to be elected by the board of
directors  of  the  Company  if  the  Glendon  Directors  and  Monarch  Directors  are  together  fewer  than  three  in  number  or  fail  to  appoint  a  chairperson.  The
Shareholders Agreement also includes provisions for the removal and replacement of the Glendon Directors at the request of the Glendon Investor and the removal
and replacement of the Monarch Directors at the request of the Monarch Director, as well as provisions with respect to the calling and quorum of meetings of the
board of directors of the Company, membership of committees of the board of directors of the Company, and compensation and insurance of members of the board
of directors of the Company.

The Shareholders Agreement also provides for tag-along rights for Investors beneficially owning 1% or more of the outstanding shares of the Company's common
stock (the “1% Investors”) upon the transfer by an Investor or group of Investors of 20% or more of the outstanding shares of the Company's common stock, drag-
along rights upon the transfer of shares by an Investor or group of Investors of 50% or more of the outstanding shares of the Company's common stock, rights of
first offer with respect to the transfer by an Investor, subject to certain exceptions, of 1% or more of the outstanding shares of the Company common stock, pre-
emptive rights to the 1% Investors upon issuance of new securities by the Company, and demand and piggyback registration rights.

The Shareholders Agreement includes the agreement of the Investors not to transfer shares of common stock of the Company (i) in violation of federal and state
securities  laws,  (ii)  in  a  transfer  that  would  cause  the  Company  to  be  regarded  as  an  “investment  company”  under  the  Investment  Company  Act  of  1940,  as
amended, (iii)  in a transfer,  at  any time that the Company is not subject  to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of
1934,  as  amended,  that  would  cause  the  number  of  holders  of  the  Company's  common stock  to  exceed  specified  thresholds,  or  (iv)  in  a  transfer  that  is,  to  the
knowledge of  the transferor  after  reasonable  inquiry,  (A) to  any specified  competitor  of  the Company (B) or  to  a  person that  would become either  a  beneficial
owner of 5% of the outstanding common stock of the Company or a “5-percent shareholder” within the meaning of Section 382 of the Internal Revenue Code and
the  regulations  promulgated  thereunder  (collectively,  a  “5%  Holder”).  The  Shareholders  Agreement  provides  that  the  board  of  directors  may  waive  these
restrictions,  provided that  any waiver  of  the restriction with respect  to  a  person that  would become a 5% Holder  upon such transfer  may be waived only if  the
transferee enters into a joinder agreeing to be bound by the Shareholders Agreement.
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4. Fresh Start Reporting

In  connection  with  the  emergence  from  Chapter  11  Cases,  the  Company  qualified  for  fresh  start  reporting  as  (i)  the  holders  of  existing  voting  shares  of  the
Predecessor  received  less  than  50%  of  the  voting  shares  of  the  Successor  Company  and  (ii)  the  preliminary  reorganization  value  of  the  Company's  assets
immediately prior to confirmation of the Plan was less than the post-petition liabilities and allowed claims. In accordance with ASC 852, with the application of
fresh start  reporting,  the Company allocated the preliminary reorganization value to its individual  assets and liabilities  based on their  estimated fair  values.  The
Effective Date estimated fair values of certain of the Company's assets and liabilities differed materially from their recorded values as reflected on the historical
balance sheets.

Reorganization Value
The reorganization value represents the fair value of the Company’s total assets before considering liabilities and is intended to approximate the amount a willing
buyer would pay for the Company’s assets immediately after restructuring. The reorganization value was derived from the enterprise value, which represents the
estimated fair value of an entity’s long-term debt and equity. As set forth in the Plan, the enterprise value (excluding cash) of the Company was estimated to be in
the range of $1,251,000 to $1,524,000 with a midpoint of $1,388,000. The Company estimated its enterprise value to be $1,252,379, which is near the low point of
the range. The Company believes utilizing an estimated enterprise value near the low point of the range is appropriate due to the identification of Level 1 trading
activity  that  indicated  the  estimated  enterprise  value  was  near  the  low  point  of  the  range,  the  Company's  performance  lagging  behind  plan  (due  in  part  to  the
continued impact of the COVID-19 pandemic), and the utilization of an increased discount rate for the Other Products and Services long-term projections.

The estimated enterprise value is not necessarily indicative of actual value or financial results. Changes in the economy or the financial markets could result in a
different estimated enterprise value. The calculated enterprise value relies on the three methodologies listed above collectively. The actual value of the business is
subject to certain uncertainties and contingencies that are difficult to predict and will fluctuate with changes in various factors affecting the financial conditions and
prospects of the business.

The following reconciles the estimated enterprise value to the estimated fair value of the Successor common stock as of the Fresh Start Reporting Date:

Enterprise value, excluding cash $ 1,252,379 
Plus: cash, cash equivalents, and restricted cash 117,587 
Less: fair value of debt (974,205)
Fair value of Successor stockholders’ equity $ 395,761 
Shares issued upon emergence 25,000
Per share value $ 15.83 
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The following reconciles  estimated enterprise  value to the reorganization value of  the Successor  assets  to be allocated to individual  assets  as  of  the Fresh Start
Reporting Date:

Enterprise value, excluding cash $ 1,252,379 
Plus: cash, cash equivalents, and restricted cash 117,587 
Plus: working capital liabilities 170,905 
Plus: other operating liabilities 54,700 
Plus: non-operating liabilities 112,185 
Reorganization value of Successor assets $ 1,707,756 

With the assistance of financial advisors, the Company determined the estimated enterprise value and the corresponding estimated equity value of the Successor by
considering various valuation methods,  including (i)  discounted cash flow method,  (ii)  guideline public  company method,  and (iii)  selected transaction analysis
method. The use and reliability of each approach is dependent on the facts and circumstances of the business being valued.

In order to estimate the enterprise value using the discounted cash flow analysis approach, the Company’s estimated future cash flow projections through 2024,
plus  a  terminal  value  calculated  using  a  capitalization  rate  applied  to  normalized  cash  flows  were  discounted  to  an  assumed  present  value  using  our  estimated
weighted average cost of capital (12%), which represents the internal rate of return.

Condensed Consolidated Balance Sheet
The adjustments set forth in the following condensed consolidated balance sheet as of August 31, 2020 reflect the effects of the transactions contemplated by the
Plan and executed on the Fresh Start Reporting Date (reflected in the column entitled “Reorganization Adjustments”) as well as the fair value and other required
accounting adjustments resulting from the adoption of fresh start reporting (reflected in the column entitled “Fresh Start Reporting Adjustments”).

(in thousands)

As of August 31, 2020

Predecessor
Reorganization

Adjustments

Fresh Start
Reporting

Adjustments Successor
Assets
Current assets

Cash and cash equivalents $ 111,427 $ (18,289) (1) $ — $ 93,138 
Restricted cash 2,949 21,500 (2) — 24,449 
Trade receivables, net 152,309 — — 152,309 
Other receivables 13,227 — — 13,227 
Accounts receivable, related parties 2,780 — — 2,780 
Inventories, net 861,851 — — 861,851 
Advances to tobacco suppliers, net 44,061 — — 44,061 
Recoverable income taxes 5,830 — — 5,830 
Prepaid expenses 34,350 — — 34,350 
Other current assets 15,059 — — 15,059 

Total current assets 1,243,843 3,211 — 1,247,054 
Restricted cash 389 — — 389 
Investments in unconsolidated affiliates 54,460 — 13,291 (13) 67,751 
Goodwill 6,120 — 48,756 (14) 54,876 
Other intangible assets, net 64,924 — 1,596 (15) 66,520 
Deferred income taxes, net 125 — 9,638 (16) 9,763 
Long-term recoverable income taxes 3,130 — — 3,130 
Other noncurrent assets 45,821 3,139 (3) (310) (17) 48,650 
Right-of-use assets 39,576 — (4,281) (18) 35,295 
Property, plant, and equipment, net 299,293 — (124,965) (19) 174,328 

Total assets $ 1,757,681 $ 6,350 $ (56,275) $ 1,707,756 
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Liabilities and Stockholders’ Equity
Current liabilities

Notes payable to banks $ 461,783 $ — $ — $ 461,783 
DIP financing 206,700 (206,700) (4) — — 
Accounts payable 58,813 334 (5) 25 59,172 
Accounts payable, related parties 26,125 — — 26,125 
Advances from customers 23,967 — — 23,967 
Accrued expenses and other current liabilities 113,118 (31,853) (6) (1,792) (20) 79,473 
Income taxes payable 8,319 — — 8,319 
Operating leases payable 11,083 — (992) (21) 10,091 
Current portion of long-term debt 90 — — 90 

Total current liabilities 909,998 (238,219) (2,759) 669,020 
Long-term taxes payable 7,623 — — 7,623 
Long-term debt 277,090 250,546 (7) (15,304) (22) 512,332 
Deferred income taxes 20,749 91 (8) (10,070) (23) 10,770 
Liability for unrecognized tax benefits 13,420 — — 13,420 
Long-term leases 25,728 — (2,263) (21) 23,465 
Pension, postretirement, and other long-term
liabilities 71,898 — 3,467 (24) 75,365 

Total liabilities not subject to compromise 1,326,506 12,418 (26,929) 1,311,995 
Liabilities subject to compromise

Debt subject to compromise 635,686 (635,686) (9) — — 
Accrued interest on debt subject to compromise 26,156 (26,156) (9) — — 

Total liabilities subject to compromise 661,842 (661,842) — — 
Total liabilities 1,988,348 (649,424) (26,929) 1,311,995 

Stockholders’ equity
Common Stock—no par value:

Predecessor common stock (shares) 9,976 (9,976) — — 
Successor common stock (shares) — 25,000 — 25,000 
Predecessor additional paid-in capital 468,147 (468,147) (10) — — 
Successor additional paid-in capital — 391,402 (11) — 391,402 

Retained deficit (644,250) 728,160 (12) (83,910) (25) — 
Accumulated other comprehensive loss (54,484) — 54,484 (26) — 

Total stockholders’ equity (deficit) of Pyxus
International, Inc. (230,587) 651,415 (29,426) 391,402 

Noncontrolling interests (80) 4,359 80 4,359 
Total stockholders’ equity (deficit) (230,667) 655,774 (29,346) 395,761 
Total liabilities and stockholders’ equity $ 1,757,681 $ 6,350 $ (56,275) $ 1,707,756 
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(1) The following summarizes the change in cash and cash equivalents:

Proceeds from ABL Credit Facility, net of debt issuance costs $ 26,861 
Repayment of DIP Facility (213,418)
Proceeds from Term Loan Credit Facility 213,418 
Proceeds from 10.0% first lien notes 280,844 
Repayment of 8.5% first lien notes (280,844)
Payment to fund professional fee escrow account (21,500)
Payment of other professional and administrative fees (11,828)
Payment of accrued interest on DIP Facility (494)
Payment to holders of Predecessor second lien notes that elected the cash option (1,199)
Payment to holders of Predecessor common stock (1,000)
Payment of accrued interest on prepetition Predecessor first lien notes (9,129)

$ (18,289)

(2) Represents the funding of an escrow account for professional fees associated with the Chapter 11 Cases.

(3) Represents the capitalization of debt issuance costs related to the ABL Credit Facility.

(4) Represents the conversion of the DIP Facility that was exchanged for the Term Loans, and accordingly reclassified to long-term debt.

(5) Reflects the recognition of payables for professional fees to be paid subsequent to the Company's emergence from Chapter 11 Cases.

(6) The following summarizes the net change in accrued expenses and other current liabilities:

Payment of accrued interest on the DIP Facility $ (494)
Payment of accrued interest on the Predecessor first lien notes (9,129)
Settlement of accrued backstop fee through the issuance of common stock (18,000)
Reclassification of DIP Facility exit fee to long-term debt (6,718)
Recognition of accrued interest from the Effective Date to the Convenience Date 1,044 
Accrual for professional fees 1,444 

$ (31,853)
(7) The following summarizes the changes in long-term debt:

Draw on the ABL Credit Facility $ 30,000 
Issuance of the Term Loans 213,418 
Conversion of redemption fee on Predecessor first lien notes to Successor Notes 5,843 
Derecognition of the original issue discount and the debt issuance costs on Predecessor first lien notes 1,285 

$ 250,546 
(1) Includes $6,718 related to the DIP Facility exit fee

(8) Represents the recognition of deferred tax liabilities as a result of the cumulative tax impact of the reorganization adjustments herein.

(1)
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(9) Represents the settlement of liabilities subject to compromise in accordance with the Plan, which resulted in a gain on the discharge of the Predecessor second
lien notes as follows:

Debt subject to compromise $ 635,686 
Accrued interest on debt subject to compromise 26,156 
     Total second lien notes discharged 661,842 
Payment to holders of second lien notes electing cash option (1,199)
Value of common stock issued to holders of second lien notes (198,339)
     Gain on discharge of second lien notes $ 462,304 

(10) Represents the cancellation of Predecessor common stock.

(11) The changes in Successor additional paid-in capital were as follows:

Value of Successor common stock, second lien notes $ 198,339 
Value of Successor common stock, other 193,063 

$ 391,402 

(12) Represents $260,013 of cumulative impact to Predecessor retained deficit as a result of the reorganization adjustments described above and $468,147 for the
elimination of Predecessor common stock.

(13) Represents fair value adjustments to the Company's equity method investments.

(14) Represents reorganization value in excess of value allocable to tangible and intangible assets.

(15) Represents the fair value adjustments to recognize the customer relationships, licenses, technology (inclusive of patents and know how), trade names, and
internally developed software intangible assets.

(16) Represents the recognition of deferred tax assets as a result of the cumulative tax impact of the fresh start adjustments herein.

(17) Represents an adjustment to pension assets of ($352), partially offset by other adjustments of $42.

(18) Represents the fair value adjustments to right-of-use lease assets.

(19) Represents the following fair value adjustments to property, plant, and equipment, net:

Predecessor 
Historical Value

Fair Value 
Adjustment

Successor 
Fair Value

Land $ 33,562 $ (37) $ 33,525 
Buildings 259,255 (193,798) 65,457 
Machinery and equipment 198,708 (123,362) 75,346 
     Total 491,525 (317,197) 174,328 
Less: Accumulated Depreciation (192,232) 192,232 — 
     Total property, plant, and equipment, net $ 299,293 $ (124,965) $ 174,328 

(20) Represents the revaluation of the current pension liability of ($1,800), partially offset by an adjustment to financing leases of $8.

(21) Represents the Company's recalculation of lease obligations using a higher incremental borrowing rate applicable upon emergence from Chapter 11 Cases and
commensurate with the new capital structure.

(22) Represents the fair value adjustment to the first lien notes.

(23) Represents the adjustment of deferred tax liabilities as a result of the cumulative tax impact of the fresh start valuation adjustments herein.

(24) Represents the recalculation of the present value of the Company's pension liability.

(25) Represents the cumulative impact of the remeasurement of assets and liabilities from fresh start reporting, $7,631 of tax effect of reorganization items, and the
elimination of Predecessor's accumulated other comprehensive losses.

(26) Represents the derecognition of accumulated other comprehensive loss as a result of reorganization pension adjustments, and the elimination of Predecessor's
foreign currency translation adjustments.
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5. Revenue Recognition

Product revenue is primarily processed tobacco sold to the customer. Processing and other revenues are mainly contracts to process customer-owned green tobacco.
During processing, ownership remains with the customers. Other products and services revenue is primarily composed of revenue from the sale of legal cannabis in
Canada and e-liquids product revenue. The following disaggregates sales and other operating revenues by major source:

Successor Predecessor
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Leaf - North America:
Product revenue $ 17,105 $ 25,293 $ 44,259 
Processing and other revenues 2,872 2,544 7,196 

Total sales and other operating revenues 19,977 27,837 51,455 

Leaf - Other Regions:
Product revenue 89,409 137,546 306,811 
Processing and other revenues 7,579 15,212 18,757 

Total sales and other operating revenues 96,988 152,758 325,568 

Other Products and Services:
Total sales and other operating revenues 869 4,196 5,958 

Total sales and other operating revenues $ 117,834 $ 184,791 $ 382,981 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Leaf - North America:
Product revenue $ 17,105 $ 51,211 $ 75,400 
Processing and other revenues 2,872 6,523 11,005 

Total sales and other operating revenues 19,977 57,734 86,405 

Leaf - Other Regions:
Product revenue 89,409 355,902 531,958 
Processing and other revenues 7,579 24,595 29,380 

Total sales and other operating revenues 96,988 380,497 561,338 

Other Products and Services:
Total sales and other operating revenues 869 9,369 11,908 

Total sales and other operating revenues $ 117,834 $ 447,600 $ 659,651 
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The following summarizes activity in the allowance for expected credit losses:

Successor Predecessor
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Balance, beginning of period $ (15,361) $ (14,985) $ (7,250)
Write-offs 270 (376) 8 

Balance, end of period $ (15,091) $ (15,361) $ (7,242)
Trade receivables 170,622 167,670 209,688 
Trade receivables, net $ 155,531 $ 152,309 $ 202,446 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Balance, beginning of period $ (15,361) $ (15,893) $ (13,381)
Write-offs 270 532 6,139 

Balance, end of period $ (15,091) $ (15,361) $ (7,242)
Trade receivables 170,622 167,670 209,688 
Trade receivables, net $ 155,531 $ 152,309 $ 202,446 

6. Restructuring and Asset Impairment Charges

Following  the  effectiveness  of  the  Plan  on  August  24,  2020,  the  Company  renewed  its  focus  on  cost  saving  initiatives.  The  employee  severance  charges  are
primarily  related  to  restructuring  of  certain  U.S.  operations  and  the  impairment  charges  are  primarily  related  to  continued  restructuring  of  certain  African
operations.

The following summarizes the Company's restructuring and asset impairment charges:

Successor Predecessor
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Employee separation charges $ 922 $ 313 $ 8 
Asset impairment and other non-cash charges 295 180 — 

Restructuring and asset impairment charges $ 1,217 $ 493 $ 8 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Employee separation charges $ 922 $ 353 $ 101 
Asset impairment and other non-cash charges 295 213 119 

Restructuring and asset impairment charges $ 1,217 $ 566 $ 220 
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The following summarizes the activity in the restructuring accrual for employee separation and other cash charges for the Company's Leaf - North America and
Leaf - Other Regions segments:

Successor Predecessor
One month ended September 30,

2020
Two months ended August 31,

2020
Three months ended September

30, 2019
Leaf - North

America
Leaf - Other

Regions
Leaf - North

America
Leaf - Other

Regions
Leaf - North

America
Leaf - Other

Regions
Beginning balance $ 312 $ 255 $ — $ 321 $ 817 $ 214 

Period charges 922 — 312 — — 8 
Payments (60) (26) — (66) (551) (8)

Ending balance $ 1,174 $ 229 $ 312 $ 255 $ 266 $ 214 

Successor Predecessor
One month ended September 30,

2020
Five months ended August 31,

2020
Six months ended September 30,

2019
Leaf - North

America
Leaf - Other

Regions
Leaf - North

America
Leaf - Other

Regions
Leaf - North

America
Leaf - Other

Regions
Beginning balance $ 312 $ 255 $ — $ 407 $ 1,621 $ 222 

Period charges 922 — 312 40 8 93 
Payments (60) (26) — (192) (1,363) (101)

Ending balance $ 1,174 $ 229 $ 312 $ 255 $ 266 $ 214 

The following summarizes the asset impairment and other non-cash charges for the Company's Leaf - North America and Leaf - Other Regions segments:

Successor Predecessor
One month ended September 30,

2020
Two months ended August 31,

2020
Three months ended September

30, 2019
Leaf - North America $ — $ (8) $ — 
Leaf - Other Regions 295 188 — 
Other Products and Services $ — $ — $ — 
Total $ 295 $ 180 $ — 

Successor Predecessor
One month ended September 30,

2020
Five months ended August 31,

2020
Six months ended September 30,

2019
Leaf - North America $ — $ 17 $ — 
Leaf - Other Regions 295 196 119 
Other Products and Services $ — $ — $ — 
Total $ 295 $ 213 $ 119 
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7. Income Taxes

As described in “Note 3. Emergence from Voluntary Reorganization under Chapter 11”, on August 24, 2020, as part of the Chapter 11 plan of reorganization, Old
Pyxus  completed  a  series  of  transactions  pursuant  to  which  the  business  assets  and  operations  of  Old  Pyxus  were  vested  in  a  new Virginia  corporation,  Pyxus
Holdings, which is an indirect  subsidiary of the Company. Under the Plan, all  suppliers,  vendors, employees,  trade partners,  foreign lenders and landlords were
unimpaired and were to be satisfied in full in the ordinary course of business, and the existing trade and customer contracts and terms of Old Pyxus were to be
maintained by the Company and its subsidiaries. Commencing upon the Effective Date, the Company, through its subsidiaries, continued to operate the Old Pyxus
business in the ordinary course. Old Pyxus, which retained no assets, has commenced a dissolution and is being wound down.

The tax attributes generated by Old Pyxus’ foreign subsidiaries (net operating loss carryforwards and income tax credits) survived the Chapter 11 proceedings and
we expect, to the extent that a valuation allowance is not applicable, to use these tax attributes to reduce future tax liabilities. For U.S. tax purposes, tax attributes
not utilized as part of the Chapter 11 proceedings or asset sale to Pyxus Holdings pursuant to the Plan will expire unutilized.

The Company entered into a transfer agreement with Old Pyxus to transfer and assume the liability for unpaid installments payments of Old Pyxus under Internal
Revenue Code Section 965(h) (i.e. transition tax) in the amount of $8,543.

Valuation allowances have been established against  deferred tax assets if,  based on the available positive and negative evidence,  it  is more likely than not such
assets  will  not  be  realized.  The  ability  to  realize  deferred  tax  assets  depends  on  the  ability  to  generate  sufficient  taxable  income  within  the  carryback  or
carryforward periods provided for in the tax law of each applicable tax jurisdiction. The Company and Old Pyxus have considered the following possible sources of
taxable income when assessing the realization of our and Old Pyxus’ deferred tax assets:

• future reversals of existing taxable temporary differences;
• future taxable income exclusive of reversing temporary differences and carryforwards;
• tax income in prior carryback years; and
• tax-planning strategies.

If, in the future, the Company overcomes negative evidence in tax jurisdictions where it has established valuation allowances, then the conclusions regarding the
need  for  valuation  allowances  in  these  tax  jurisdictions  could  change,  resulting  in  the  reversal  of  some  or  all  of  such  valuation  allowances.  If  the  Company
generates  taxable  income  in  tax  jurisdictions  prior  to  overcoming  negative  evidence,  then  it  would  reverse  a  portion  of  the  valuation  allowances  related  to  the
corresponding realized tax benefit for that period, without changing its conclusions on the need for the valuation allowance against the remaining net deferred tax
assets.

For interim tax reporting, the Company estimates its annual effective tax rate and applies it to year-to-date ordinary income/loss pursuant to FASB ASC 740-270,
“Accounting for Income Taxes in Interim Periods.” The Company reports the tax effect of unusual or infrequently occurring items, including changes in judgement
about valuation allowances, uncertain tax positions, and effects of changes in tax laws or rates in the interim period in which they occur. The Company excludes
tax jurisdictions where it has projected or year to date loss for which a tax benefit cannot be realized in accordance with FASB ASC 740, “Accounting for Income
Taxes”. Old Pyxus reported on a discrete basis for the period April 1, 2020 through August 31, 2020.

The effective rate differs from the US statutory rate of 21% due to the impact of net foreign exchange effects, increases in non-deductible interest, foreign income
taxed in the U.S., variations in the expected jurisdictional mix of earnings and variations in included/excluded entities per adherence to FASB ASC 240-270. The
Company has allocated $6,589 of the year-to-date tax benefit to a current tax receivable as it expects the year-to-date loss to offset current taxes payable throughout
the remainder of the current year.

As  of  September  30,  2020,  the  Company’s  unrecognized  tax  benefits  totaled  $15,344,  of  which  $11,757  would  impact  the  Company’s  effective  tax  rate,  if
recognized. The Company recognizes interest and penalties related to unrecognized tax benefits in income tax expense. As of September 30, 2020, accrued interest
and penalties totaled $1,238 and $618, respectively. The Company expects to continue accruing interest expense related to the unrecognized tax benefits described
above. The Company may be subject to fluctuations in the unrecognized tax benefit due to currency exchange rate movements.

The Company does not expect significant changes in the amount of its unrecognized tax benefits in the next twelve months but acknowledges circumstances can
change  due  to  unexpected  developments  in  the  law.  In  certain  jurisdictions,  tax  authorities  have  challenged  positions  taken  by  the  Company  that  resulted  in
recognizing  benefits  that  are  material  to  its  financial  statements.  The  Company  believes  it  is  more  likely  than  not  that  it  will  prevail  in  these  situations  and
accordingly has not
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recorded liabilities for these positions. The Company expects the challenged positions to be settled at a time greater than twelve months from its balance sheet date.

The Company and its subsidiaries file a U.S. federal consolidated income tax return as well as returns in several U.S. states and a number of foreign jurisdictions.
As of September 30, 2020, the Company’s earliest open tax year for U.S. federal income tax purposes is its fiscal year ended March 31, 2017. The Company's tax
attributes from prior periods remain subject to adjustment. Open tax years in state and foreign jurisdictions generally range from three to six years.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) was enacted in response to the COVID-19 pandemic. The CARES
Act contains numerous corporate income tax provisions, some of which affect our calculation of income taxes, including providing for the carryback of certain net
operating  losses,  modifications  to  the  net  interest  deduction  limitations,  refundable  payroll  tax  credits,  and  deferment  of  employer  social  security  payments.
However, the provisions did not have a material impact on our Predecessor or Successor financial statements.

8. (Loss) Earnings Per Share

The following summarizes the computation of (loss) earnings per share:

Successor Predecessor

(in thousands, except per share data)
One month ended

September 30, 2020
Two months ended August

31, 2020
Three months ended
September 30, 2019

Basic (loss) earnings per share:
Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 111,198 $ (16,518)

Shares:
Weighted average number of shares outstanding 25,000 9,976 9,144 

Basic (loss) earnings per share $ (0.21) $ 11.15 $ (1.81)

Diluted (loss) earnings per share:
Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 111,198 $ (16,518)

Shares:
Weighted average number of shares outstanding 25,000 9,976 9,144 
Plus: Restricted shares issued and shares applicable to stock options and
restricted stock units, net of shares assumed to be purchased from proceeds at
average market price — 23 — 
Adjusted weighted average number of shares outstanding 25,000 9,999 9,144 

Diluted (loss) earnings per share $ (0.21) $ 11.12 $ (1.81)
(1) 0, 0, and 785 shares of common stock were owned by a wholly owned subsidiary as of August 31, 2020 and September 30, 2020 and 2019, respectively.
(2) Outstanding restricted shares, shares applicable to stock options, and restricted stock units are excluded because their inclusion would have an antidilutive effect on the loss
per share. The dilutive shares would have been 20 for the three months ended September 30, 2019.

(1)

(1)

(2)
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Successor Predecessor

(in thousands, except per share data)
One month ended

September 30, 2020
Five months ended August

31, 2020
Six months ended

September 30, 2019
Basic (loss) earnings per share:

Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 19,037 $ (78,315)
Shares:

Weighted average number of shares outstanding 25,000 9,976 9,123 
Basic (loss) earnings per share $ (0.21) $ 1.91 $ (8.58)

Diluted (loss) earnings per share:
Net (loss) income attributable to Pyxus International, Inc. $ (5,313) $ 19,037 $ (78,315)

Shares:
Weighted average number of shares outstanding 25,000 9,976 9,123 
Plus: Restricted shares issued and shares applicable to stock options and
restricted stock units, net of shares assumed to be purchased from proceeds at
average market price — 16 — 
Adjusted weighted average number of shares outstanding 25,000 9,992 9,123 

Diluted (loss) earnings per share $ (0.21) $ 1.91 $ (8.58)
(1) 0, 0, and 785 shares of common stock were owned by a wholly owned subsidiary as of August, 31, 2020 and September 30, 2020 and 2019, respectively.
(2) Outstanding restricted shares, shares applicable to stock options, and restricted stock units are excluded because their inclusion would have an antidilutive effect on the loss
per share. The dilutive shares would have been 39 for the six months ended September 30, 2019.

Certain potentially  dilutive options were not  included in the computation of loss per  diluted share because their  effect  would be antidilutive.  Potential  common
shares  are  also  considered  antidilutive  in  the  event  of  a  net  loss.  The  number  of  potential  shares  outstanding  that  were  considered  antidilutive  and  that  were
excluded from the computation of diluted loss per share, weighted for the portion of the period they were outstanding were as follows:

Successor Predecessor
One month ended September

30, 2020
Two months ended August

31, 2020
Three months ended
September 30, 2019

Antidilutive stock options and other awards — 427 450 
Weighted average exercise price $ — $ 56.86 $ 56.98 

Successor Predecessor
One month ended September

30, 2020
Five months ended August

31, 2020
Six months ended

September 30, 2019
Antidilutive stock options and other awards — 427 430 
Weighted average exercise price $ — $ 56.86 $ 59.63 

9. Cash, Cash Equivalents, and Restricted Cash

The following summarizes the composition of restricted cash:
Successor Predecessor

September 30, 2020 September 30, 2019 March 31, 2020
Compensating balance for short-term borrowings $ 970 $ 1,938 $ 893 
Escrow 22,172 2,318 1,450 
Other 532 904 $ 532 

Total $ 23,674 $ 5,160 $ 2,875 
(1) As of September 30, 2020, funds held in escrow was primarily related to professional fees for services rendered during the Chapter 11
Cases.

(1)

(1)

(2)

(1)
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10. Inventories, Net

The following summarizes the composition of inventories, net:
Successor Predecessor

September 30, 2020 September 30, 2019 March 31, 2020
Processed tobacco $ 639,698 $ 603,422 $ 485,764 
Unprocessed tobacco 147,128 169,577 178,782 
Other tobacco related 18,123 18,592 24,071 
Other 39,744 10,968 41,402 

Total $ 844,693 $ 802,559 $ 730,019 
(1) Represents inventory from the other products and services segment.

11. Acquisitions

On December 18, 2017, the Company completed a purchase of a 40.0% interest in Criticality LLC ("Criticality"), a North Carolina-based industrial hemp company
that  is  engaged  in  cannabidiol  ("CBD")  extraction  and  other  applications  for  industrial  hemp  in  accordance  with  a  pilot  program  authorized  under  the  federal
Agriculture Act of 2014 and applicable North Carolina law. On April 22, 2020, the Company acquired the remaining 60.0% of the equity in Criticality in exchange
for  consideration  consisting  of  $5,000  cash  and  $7,450  for  the  settlement  of  the  Company's  note  receivable  from  Criticality,  subject  to  certain  post-closing
adjustments.

The  acquisition  of  Criticality  was  a  business  combination  achieved  in  stages,  which  required  the  Company  to  remeasure  its  previously  held  equity  interest  in
Criticality at its acquisition date fair value. This remeasurement resulted in a loss of approximately $2,667 being recorded in other (expense) income, net within the
condensed consolidated statements of operations for the five months ended August 31, 2020. The assets and liabilities were recorded at their fair value.

Following the acquisition, the Company recorded certain post-closing purchase price adjustments. The acquisition allowed the Company to expand its industrial
hemp production and product portfolio. The following summarizes the fair values of the assets acquired and liabilities assumed as of April 22, 2020:

Cash and cash equivalents $ 195 
Accounts receivable 1,528 
Advances to suppliers 1,043 
Inventories 3,823 
Other current assets 181 
Property, plant, and equipment 5,060 
Goodwill 6,120 

Total assets acquired 17,950 
Accounts payable 1,654 
Notes payable 7,450 
Other current liabilities 513 

Total liabilities 9,617 
Fair value of equity interest $ 8,333 

(1)
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The following summarizes the revenue, operating loss, and net loss for Criticality as well as the resulting impact to basic and diluted (loss) earnings per share:
 Successor  Predecessor

One month ended September
30, 2020

 Two months ended August 31,
2020

Revenue 3 — 
Operating loss (1,131) (2,326)
Net loss (1,170) (2,408)

Impact to (loss) earnings per share:
 Basic (0.05) (0.24)
 Diluted (0.05) (0.24)

Successor Predecessor
One month ended September

30, 2020
Five months ended August 31,

2020
Revenue 3 — 
Operating loss (1,131) (3,117)
Net loss (1,170) (3,317)

Impact to (loss) earnings per share:
Basic (0.05) (0.33)
Diluted (0.05) (0.33)

12. Equity Method Investments

The following summarizes the Company's equity method investments as of September 30, 2020:

                                      Location Primary Purpose

The Company's
Ownership
Percentage Basis Difference

Adams International Ltd. Thailand purchase and process tobacco 49 % (9,088)
Alliance One Industries India Private Ltd. India purchase and process tobacco 49 % (8,735)
China Brasil Tobacos Exportadora SA Brazil purchase and process tobacco 49 % 44,326 
Oryantal Tütün Paketleme Sanayi ve Ticaret A.Ş. Turkey process tobacco 50 % (3,581)

Purilum, LLC U.S.
produce flavor formulations and
consumable e-liquids 50 % 4,557 

Siam Tobacco Export Company Thailand purchase and process tobacco 49 % (9,088)

The following summarizes financial information for these equity method investments:
Successor Predecessor

One month ended September
30, 2020

Two months ended August 31,
2020

Three months ended
September 30, 2019

Operations statement:
Sales $ 13,006 $ 31,841 $ 149,137 
Gross profit 2,248 7,202 25,266 
Net income 738 3,560 11,993 
Company's dividends received — 40 480 
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Successor Predecessor
One month ended September

30, 2020
Five months ended August 31,

2020
Six months ended September

30, 2019
Operations statement:
Sales $ 13,006 $ 67,553 $ 195,370 
Gross profit 2,248 14,151 34,773 
Net income 738 5,869 15,093 
Company's dividends received — 5,104 6,574 

Successor Predecessor
September 30, 2020 September 30, 2019 March 31, 2020

Balance sheet:
Current assets $ 246,852 $ 259,980 $ 145,207 
Property, plant, and equipment and other assets 42,544 54,698 56,481 
Current liabilities 185,187 195,834 82,377 
Long-term obligations and other liabilities 4,185 4,693 6,296 

Of the amounts presented above, the following summarizes financial information for China Brasil Tobacos Exportadora SA ("CBT"):
Successor Predecessor

One month ended September
30, 2020

Two months ended August 31,
2020

Three months ended
September 30, 2019

Operations statement:
Sales $ 4,673 $ 12,347 $ 118,043 
Gross profit 1,037 4,275 19,809 
Net income 266 2,302 10,924 
Net income attributable to CBT 130 1,128 5,353 

Successor Predecessor
One month ended September

30, 2020
Five months ended August 31,

2020
Six months ended September

30, 2019
Operations statement:
Sales $ 4,673 $ 26,675 $ 136,434 
Gross profit 1,037 6,423 22,021 
Net income 266 3,216 10,888 
Net income attributable to CBT 130 1,576 5,335 

13. Variable Interest Entities

The Company holds variable interests in multiple entities that primarily procure or process inventory or are securitization entities. These variable interests relate to
equity investments, receivables, guarantees, and securitized receivables. The following summarizes the Company's financial relationships with its unconsolidated
variable interest entities:

Successor Predecessor
September 30, 2020 September 30, 2019 March 31, 2020

Investments in variable interest entities $ 61,432 $ 62,468 $ 62,407 
Receivables with variable interest entities 1,541 7,486 10,099 
Guaranteed amounts to variable interest entities (not to exceed) 56,040 66,375 59,792 
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14. Goodwill and Other Intangible Assets, Net

The following summarizes the changes in the Company's goodwill and other intangible assets, net:
Successor

One Month Ended September 30, 2020

 

Weighted Average
Remaining Useful

Life
Beginning Gross
Carrying Amount

Fresh start
Adjustment Additions

Accumulated
Amortization

Ending
Intangible
Assets, Net

Intangibles subject to amortization:
Customer relationships 11.60 years $ — $ 29,200 $ — $ (210) $ 28,990 
Licenses 11.92 years — 16,000 — (111) 15,889 
Technology 7.92 years — 11,000 — (115) 10,885 
Trade names 13.80 years — 10,320 — (62) 10,258 

Intangibles not subject to amortization:
Goodwill — 54,876 — — 54,876 

Total $ — $ 121,396 $ — $ (498) $ 120,898 

(1) Certain of the Company's license intangibles are subject to annual renewal.
(2) Refer to "Note 4. Fresh Start Reporting" for additional details regarding fresh start reporting adjustments.

Predecessor
Five Months Ended August 31, 2020

 
Beginning Gross
Carrying Amount Additions

Accumulated
Amortization 

Impact of Foreign
Currency

Translation
Fresh Start

Adjustment
Ending Intangible

Assets, Net
Intangibles subject to amortization:

Customer relationships $ 63,980 $ — $ (34,724) $ — $ (29,256) $ — 
Production and supply contracts 7,000 — (3,395) — (3,605) — 
Internally developed software 22,385 — (19,579) 41 (2,847) — 
Licenses 30,886 — (4,202) 2,183 (28,867) — 
Trade names 500 — (151) — (349) — 

Intangibles not subject to amortization:
Goodwill — 6,120 — — (6,120) — 

Total $ 124,751 $ 6,120 $ (62,051) $ 2,224 $ (71,044) $ — 

(1) Amortization expense across intangible asset classes for the five months ended August 31, 2020 was $3,160.
(2) A production and supply contract with a gross carrying amount of $7,893 was fully amortized and removed during the year ended March 31, 2020.
(3) Certain of the Company's license intangibles are subject to annual renewal.
(4) Goodwill of $6,120 relates to the Other Products and Services segment.
(5) Refer to “Note 4. Fresh Start Reporting” for additional details regarding fresh start reporting adjustments.
(6) Internally developed software was adjusted to $3,605 by Fresh Start Adjustments and has been reclassified to Successor's property, plant, and equipment.

(2)

(1)

(1) (5)

(2)

(6)

(3)

(4)
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Predecessor
Year Ended March 31, 2020

Weighted Average
Remaining Useful

Life
Beginning Gross
Carrying Amount Additions

Accumulated
Amortization 

Impact of
Foreign Currency

Translation

Ending
Intangible
Assets, Net

Intangibles subject to amortization:
Customer relationships 8.66 years $ 63,980 $ — $ (33,049) $ — $ 30,931 
Production and supply contracts 3.00 years 14,893 — (11,217) — 3,676 
Internally developed software 3.96 years 19,917 2,468 (19,082) — 3,303 
Licenses 16.95 years 33,330 195 (3,310) (2,551) 27,664 
Trade names 6.00 years 500 — (126) — 374 

Total $ 132,620 $ 2,663 $ (66,784) $ (2,551) $ 65,948 

(1) Amortization expense across intangible asset classes for the fiscal year ended March 31, 2020 was $6,991.
(2) Certain of the Company's license intangibles are subject to annual renewal.

The following summarizes the estimated intangible asset amortization expense for the next five years and beyond:

For Fiscal 
Years Ended

Customer 
Relationships Licenses Technology Trade Names Total

2021 (excluding the six months ended September 30, 2020) $ 1,260 $ 667 $ 688 $ 373 $ 2,988 
2022 2,519 1,333 1,375 745 5,972 
2023 2,519 1,333 1,375 745 5,972 
2024 2,519 1,333 1,375 745 5,972 
2025 2,519 1,333 1,375 745 5,972 
Thereafter 17,654 9,890 4,697 6,905 39,146 

$ 28,990 $ 15,889 $ 10,885 $ 10,258 $ 66,022 

(1)

(2)

(1)
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15. Debt Arrangements

The following summarizes debt and notes payable:

Successor
Outstanding September 30, 2020

Predecessor Successor Lines and
March 31, September 30, Letters Interest

(in thousands) 2020 2020 Available Rate
Senior secured credit facility:

ABL facility $ 44,900 $ — $ — 4.1 %
ABL Credit Facility — 67,500 7,500 4.5 %

Senior notes:
8.5% senior secured first lien notes 272,871 — — 8.5 %
9.875% senior secured second lien notes 630,737 — — 9.9 %
10.0% senior secured first lien notes — 265,791 — 10.0 %

Term Loans — 213,750 — 9.7 %
Other long-term debt 856 3,278 260 5.1 %
Notes payable to banks 540,157 457,916 296,042 6.4 %

Total debt $ 1,489,521 $ 1,008,235 $ 303,802 
Short-term $ 540,157 $ 457,916 
Long-term:

Current portion of long-term debt $ 45,048 $ 123 
Long-term debt 904,316 550,196 

$ 949,364 $ 550,319 

Letters of credit $ 7,027 $ 5,552 $ 2,570 
Total credit available $ 306,372 

(1) Weighted average rate for the trailing twelve months ended September 30, 2020.
(2) Upon emergence from Chapter 11 bankruptcy on the Effective Date, the pre-petition 8.5% senior secured first lien notes were cancelled and replaced with the 10.0% senior
secured first lien notes due 2024.
(3) Upon emergence from Chapter 11 bankruptcy on the Effective Date, the pre-petition 9.875% senior secured second lien notes were cancelled through the exchange of
common stock in the Successor or cash.
(4) Repayment of $265,791 is net of original issue discount of $15,053. Total repayment will be $280,844.
(5) Upon emergence from Chapter 11 bankruptcy on the Effective Date, the DIP Facility entered into at the petition date converted into the Term Loan Credit Facility. The
aggregate balance of the Term Loans of $213,750 includes $332 of accrued paid in kind interest.
(6) Primarily foreign seasonal lines of credit.

ABL Credit Facility
On the  Effective  Date,  Pyxus  Holdings  entered  into  the  ABL Credit  Agreement,  dated  as  of  August  24,  2020 by and among,  amongst  others,  Pyxus  Holdings,
certain lenders party thereto and Wells Fargo Bank, National Association, as administrative agent and collateral  agent to establish the ABL Credit  Facility.  The
ABL Credit Facility may be used for revolving credit loans and letters of credit from time to time up to an initial maximum principal amount of $75,000, subject to
the  limitations  described  below in  this  paragraph.  Under  certain  conditions,  Pyxus  Holdings  may  solicit  the  ABL Lenders  to  provide  additional  revolving  loan
commitments  under the ABL Credit  Facility in an aggregate amount not to exceed $15,000. The ABL Credit  Facility is  required to be drawn at  all  times in an
amount greater than or equal to the lesser of (i) 25% of total commitments under the ABL Credit Facility and (ii) $18,750. The amount available under the ABL
Credit Facility is limited by a borrowing base consisting of eligible accounts receivable and inventory as follows:

• 85% of eligible accounts receivable, plus

• the lesser of (i) 70% of eligible inventory valued at the lower of cost (based on a first-in first-out basis) and market value thereof (net of intercompany
profits) or (ii) 85% of the appraised net-orderly-liquidation value of eligible inventory.

(1)

(2)

(3)

(4)

(5) (1)

(1)

(6) (1)
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At September 30, 2020, $7,500 was available for borrowing under the ABL Credit Facility, after reducing availability by the aggregate borrowings under the ABL
Credit Facility of $67,500 outstanding on that date.

The ABL Credit Facility permits both base rate borrowings and LIBOR borrowings. Borrowings under the ABL Credit Facility bear interest at an annual rate equal
to LIBOR plus 475 basis points or 375 basis points above base rate, as applicable, with a fee on unutilized commitments at an annual rate of 100 basis points.

The ABL Credit  Facility  matures  on February 24,  2023,  subject  to extension on terms and conditions set  forth in the ABL Credit  Agreement.  The ABL Credit
Facility may be prepaid from time to time, in whole or in part, without prepayment or premium, subject to a termination fee of 50 basis points upon the permanent
reduction of commitments under the ABL Credit Facility, including maturity. In addition, customary mandatory prepayments of the loans under the ABL Credit
Facility are required upon the occurrence of certain events including, without limitation, certain dispositions of assets outside of the ordinary course of business in
respect  of  certain  collateral  securing the ABL Credit  Facility  and certain  casualty  and condemnation events.  With respect  to  base rate  loans,  accrued interest  is
payable monthly in arrears on the last business day of each calendar month and, with respect to LIBOR loans, accrued interest is payable monthly and on the last
day  of  any  applicable  interest  period.  Pyxus  Holdings’  obligations  under  the  ABL Credit  Facility  (and  certain  related  obligations)  are  (a)  guaranteed  by  Pyxus
Parent,  Inc.  and  the  Company and  all  of  Pyxus  Holdings’  material  domestic  subsidiaries,  and  each  of  Pyxus  Holdings’  future  material  domestic  subsidiaries  is
required to guarantee the ABL Credit Facility on a senior secured basis (including Pyxus Holdings, collectively, the “ABL Loan Parties”) and (b) secured by the
Collateral, as described below, which is owned by the ABL Loan Parties.

The liens and other security interests granted by the ABL Loan Parties on the Collateral for the benefit of the lenders under the ABL Credit Facility (and certain
related secured parties) are, subject to certain permitted liens, secured by first-priority security interests on ABL Priority Collateral (as defined in the ABL/Term
Loan/Intercreditor Agreement described below) with the security interests securing the Term Loan Credit Facility and the Senior Secured First Lien Notes junior
thereto, each as described below. The obligations of Pyxus Holdings and each other ABL Credit Party under the ABL Credit Facility and any related guarantee
have respective priorities in a waterfall with respect to portions of the Collateral as set forth in the ABL/Term Loan/Notes Intercreditor Agreement and the Term
Loan/Notes Intercreditor Agreement described below.

Cash Dominion
Under the terms of the ABL Credit  Facility,  if (i)  an event of default  has occurred and is continuing or (ii)  excess borrowing availability under the ABL Credit
Facility (based on the lesser of the commitments thereunder and the borrowing base) (the “Excess Availability”) falls below the greater of (x) $7,500 and (y) 10%
of the lesser of (A) the commitments under the ABL Credit Facility at such time and (B) the borrowing base at such time (such greater amount being the “Cash
Dominion Threshold”), the ABL Loan Parties will become subject to cash dominion, which will require daily prepayment of loans under the ABL Credit Facility
with the cash deposited in certain deposit accounts of the ABL Loan Parties, including concentration accounts, and will restrict the ABL Loan Parties’ ability to
transfer cash from their concentration accounts to their disbursement accounts. Such cash dominion period (a “Dominion Period”) shall end when (i) if arising as a
result of a continuing event of default, such event of default ceases to exist, or (ii) if arising as a result of non-compliance with the Excess Availability threshold,
Excess  Availability  shall  be  equal  to  or  greater  than  the  Cash  Dominion  Threshold  for  a  period  of  30  consecutive  days.  No  Dominion  Period  existed  as  of
September 30, 2020.

Financial, Affirmative, and Restrictive Covenants
The ABL Credit Agreement governing the ABL Credit Facility contains a covenant requiring that the Company’s fixed charge coverage ratio be no less than 1.00
to 1.00 during any Dominion Period.

The  ABL  Credit  Agreement  governing  the  ABL  Credit  Facility  also  contains  customary  representations  and  warranties,  affirmative  and  negative  covenants
(subject, in each case, to exceptions and qualifications) and events of defaults, including covenants that limit the Company's and its restricted subsidiaries' ability
to, among other things:

• incur additional indebtedness or issue disqualified stock or preferred stock;

• make investments;

• pay dividends and make other restricted payments;

• sell certain assets;

• create liens;

• consolidate, merge, sell or otherwise dispose of all or substantially all of their assets;

• enter into transactions with affiliates; and

• designate subsidiaries as Unrestricted Subsidiaries (as defined in the ABL Credit Agreement).

At September 30, 2020, Pyxus Holdings was in compliance with all such covenants under the ABL Credit Agreement.
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Term Loan Credit Facility
On the Effective Date, Pyxus Holdings entered into the Term Loan Credit Agreement, dated as of August 24, 2020 by and among, amongst others, Pyxus Holdings,
certain lenders party thereto and Alter Domus (US) LLC, as administrative agent and collateral agent to establish the Term Loan Credit Facility in an aggregate
principal  amount  of  approximately  $213,418.  The  aggregate  principal  amount  of  loans  outstanding  under  Debtors’  debtor-in-possession  financing  facility,  and
related fees, were converted into, or otherwise satisfied with the proceeds of, the Term Loan Credit Facility.

The Term Loan Credit  Facility  permits  both base  rate  borrowings and LIBOR borrowings.  Borrowings under  the  Term Loan Credit  Facility  bear  interest  at  an
annual rate equal to LIBOR plus 800 basis points or 700 basis points above base rate, as applicable. In addition to the cash interest payments, from and after the
first anniversary of the Term Loan Credit Agreement, the term loans (the “Term Loans”) under the Term Loan Credit Facility bear “payment in kind” interest in an
annual rate equal to 100 basis points, which rate increases by an additional 100 basis points on each of the second, third and fourth anniversaries of the Term Loan
Credit Agreement.

The Term Loans and the Term Loan Credit Facility mature on February 24, 2025. The Term Loans may be prepaid from time to time, in whole or in part, without
prepayment or penalty. In addition, customary mandatory prepayments of the Term Loans are required upon the occurrence of certain events including, without
limitation, certain dispositions of assets outside of the ordinary course of business in respect of certain collateral securing the Term Loan Credit Facility and certain
casualty and condemnation events. With respect to base rate loans, accrued interest is payable monthly in arrears on the last business day of each calendar month
and, with respect to LIBOR loans, accrued interest is payable monthly and on the last day of any applicable interest period. At September 30, 2020, the aggregate
principal amount of the Term Loans outstanding was $213,750.

Pyxus Holdings’ obligations under the Term Loan Credit Facility (and certain related obligations) are (a) guaranteed by Pyxus Parent, Inc. and the Company, all of
Pyxus Holdings’ material domestic subsidiaries and certain of Pyxus Holdings’ foreign subsidiaries (the “Foreign Guarantors”), and each of Pyxus Holdings’ future
material domestic subsidiaries is required to guarantee the Term Loan Credit Facility on a senior secured basis (including Pyxus Holdings, collectively, the “Term
Facility Loan Parties”) and (b) secured by the Collateral, as described below, which is owned by the Term Facility Loan Parties.

The liens and other security interests granted by the Term Facility Loan Parties on the Collateral for the benefit of the lenders under the Term Loan Credit Facility
(and certain related secured parties) are,  subject to certain permitted liens, secured by first-priority security interests on the Term Loan Priority Collateral  and a
junior lien on the ABL Priority Collateral and the Notes Priority Collateral (in each case as defined in the ABL/Term Loan/Notes Intercreditor Agreement and the
Term Loan/Notes Intercreditor Agreement (together, the “Intercreditor Agreements”). The obligations of Pyxus Holdings and each other Term Facility Loan Party
under the Term Loan Credit Facility and any related guarantee have respective priorities as set forth in the Intercreditor Agreements described below.

Affirmative and Restrictive Covenants
The Term Loan Credit Agreement governing the Term Loan Credit Facility contains customary representations and warranties, affirmative and negative covenants
(subject, in each case, to exceptions and qualifications) and events of defaults, including covenants that limit the Company's and its restricted subsidiaries' ability
to, among other things:

• incur additional indebtedness or issue disqualified stock or preferred stock;

• make investments;

• pay dividends and make other restricted payments;

• sell certain assets;

• create liens;

• consolidate, merge, sell or otherwise dispose of all or substantially all of their assets;

• enter into transactions with affiliates; and

• designate subsidiaries as Unrestricted Subsidiaries.

At September 30, 2020, Pyxus Holdings was in compliance with all such covenants under the Term Loan Credit Agreement.
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Senior Secured First Lien Notes
On the Effective Date, Pyxus Holdings issued approximately $280,844 in aggregate principal amount of the Notes to holders of Allowed First Lien Notes Claims
(as defined in the Plan) pursuant to the Indenture dated as of the Effective Date among Pyxus Holdings, the initial guarantors party thereto, and Wilmington Trust,
National Association, as trustee, and collateral agent. The Notes bear interest at a rate of 10.00% per year, payable semi-annually in arrears in cash on February 15
and August 15 of each year, beginning February 15, 2021, to holders of record at the close of business on the preceding February 1 and August 1, respectively. The
Notes mature on August 24, 2024.

Guarantees
The Notes are initially guaranteed on a senior secured basis by the Company, all of the Company’s material domestic subsidiaries (other than Pyxus Holdings) and
the  Foreign  Guarantors,  on  a  subordinated  basis  to  the  guarantees  securing  the  Term  Loan  Facility,  and  each  of  its  future  material  domestic  subsidiaries  are
required to guarantee the Notes on a senior secured basis.

Optional Redemption
At any time prior to August 24, 2022, Pyxus Holdings may redeem the Notes, in whole or in part, at a redemption price equal to the “make-whole” amount as set
forth in the Indenture, plus accrued and unpaid interest, if any, to, but not including, the redemption date. On or after August 24, 2022, Pyxus Holdings may on any
one or more occasions redeem all or a part of the Notes at the redemption prices (expressed as percentages of principal amount) set forth below, plus accrued and
unpaid interest  on the Notes redeemed, to the applicable date of redemption,  if  redeemed during the periods specified below, subject  to the rights of holders of
Notes on the relevant record date to receive interest on the relevant interest payment date:

Period Percentage
From August 24, 2022 to August 23, 2023 105.0 %
From August 24, 2023 to August 23, 2024 102.5 %
On or after February 24, 2024 100.0 %

Mandatory Repurchase Offers
Upon a “Change of Control” (as defined in the Indenture), Pyxus Holdings will be required to make an offer to repurchase the Notes at a price in cash equal to
101% of the principal amount thereof. Upon certain asset sales, Pyxus Holdings may be required to make an offer to repurchase the Notes at a price in cash equal to
100% of the principal amount thereof.

Certain Covenants
The Indenture contains covenants that impose restrictions on Pyxus Holdings, the Company and the Company’s subsidiaries (other than subsidiaries that may in the
future be designated as “Unrestricted Subsidiaries” under the Indenture), including on their ability to, among other things:

• incur additional indebtedness or issue disqualified stock or preferred stock;

• make investments;

• pay dividends and make other restricted payments;

• sell certain assets;

• create liens;

• enter into sale and leaseback transactions;

• consolidate, merge, sell, or otherwise dispose of all or substantially all of the Company’s assets; and

• enter into transactions with affiliates.

At September 30, 2020, each of Pyxus Holdings and each guarantor of the Notes was in compliance with all such covenants under the Indenture.
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Collateral
The liens  and other  security  interests  granted by Pyxus Holdings and the guarantors  on the Collateral  for  the benefit  of  the holders  of  the Notes are,  subject  to
certain permitted liens, secured by first-priority security interests on the Notes Priority Collateral  and a junior lien on the ABL Priority Collateral  and the Term
Loan Priority  Collateral  (in each case as defined in the Intercreditor  Agreements).  The obligations of  Pyxus Holdings and each other  guarantor  have respective
priorities with respect to the guarantees and the Collateral as set forth in the Intercreditor Agreements described below.

Intercreditor Agreements
The priority of the obligations under each of the Notes, the ABL Credit Facility, and the Term Loan Credit Facility are set forth in the two intercreditor agreements
entered into in connection with consummation of the transactions contemplated by the Plan, including the issuance of the Notes and the establishment of the ABL
Credit Facility and the Term Loan Credit Facility.

ABL/Term Loan/Notes Intercreditor Agreement
The  intercreditor  relationship  between,  (i)  on  one  hand,  the  holders  of  obligations  under  the  ABL  Credit  Facility,  the  guarantees  thereof  and  certain  related
obligations and (ii) on the other hand, (A) the holders of obligations under the Term Loan Credit Facility, the guarantees thereof and certain related obligations and
(B)  the  holders  of  obligations  under  the  Notes,  the  guarantees  thereof  and  certain  related  obligations,  is  governed  by  the  ABL/Term  Loan/Notes  Intercreditor
Agreement.  Pursuant  to  the  terms  of  the  ABL/Term  Loan/Notes  Intercreditor  Agreement,  Pyxus  Holdings’  obligations  under  the  ABL  Credit  Facility,  the
guarantees  thereof  and certain  related  obligations  have first  priority  liens  on the  Collateral  consisting of  ABL Priority  Collateral  (as  defined therein),  including
certain accounts receivable and inventory and certain related intercompany notes, cash, deposit accounts, related general intangibles and instruments, certain other
related  assets  of  the  foregoing  entities  and  proceeds  of  the  foregoing  (other  than  identifiable  cash  proceeds  of  the  Term  Loan  Priority  Collateral  or  the  Notes
Priority  Collateral,  each  as  defined  below),  with  the  obligations  under  the  Notes  and  the  Term  Loan  Facility  having  junior  priority  liens  on  the  ABL  Priority
Collateral.  Pursuant to the ABL/Term Loan/Notes Intercreditor  Agreement,  Pyxus Holdings’ collective obligations under the Term Loan Credit  Facility and the
Notes, the guarantees thereof and certain related obligations have first priority liens on the Notes Priority Collateral which consists of the Collateral that is not ABL
Priority  Collateral,  including  owned material  real  property  in  the  United  States,  capital  stock  of  subsidiaries  owned directly  by  Pyxus  Holdings  or  a  guarantor,
existing and after acquired intellectual property rights, equipment, related general intangibles and instruments and certain other assets related to the foregoing and
proceeds of the foregoing, with the obligations under the ABL Credit Facility having junior priority liens on the Notes Priority Collateral.

Term Loan/Notes Intercreditor Agreement
The  intercreditor  relationship  between  and  among  the  holders  of  obligations  under  the  Term  Loan  Credit  Facility,  the  guarantees  thereof  and  certain  related
obligations and the holders of obligations under the Notes, the guarantees thereof and certain related obligations is governed by the Term Loan/Notes Intercreditor
Agreement.  Pursuant  to  the  terms  of  the  Term  Loan/Notes  Intercreditor  Agreement,  Pyxus  Holdings’  obligations  under  the  Term  Loan  Credit  Facility,  the
guarantees thereof and certain related obligations have senior priority liens on the Term Loan Priority Collateral consisting of (i) all assets and property of Pyxus
Holdings and any domestic guarantor constituting ABL Priority Collateral up to (A) $125,000 minus (B) the aggregate principal amount of loans and the aggregate
face  amount  of  letters  of  credit  outstanding  under  the  ABL Credit  Agreement,  and  (ii)  all  assets  and  property  of  any Foreign  Guarantor  constituting  Collateral
securing  the  Term Loan  Agreement,  with  the  obligations  under  the  Notes  having  junior  priority  liens  on  the  Term Loan  Priority  Collateral  (the  "ABL Priority
Collateral Cap"). The liens securing the Notes and the Term Loan Facility on the ABL Priority Collateral in excess of the ABL Priority Collateral Cap are secured
on a pari passu basis.  Further,  the  guarantees  of  the  Foreign  Guarantors  in  respect  of  the  Notes  are  subordinated  in  right  of  payments  to  the  guarantees  of  the
Foreign Guarantors in respect of the Term Loan Facility. Pursuant to the Term Loan/Notes Intercreditor Agreement, Pyxus Holdings’ obligations under the Notes,
the guarantees thereof and certain related obligations have first  priority liens on all  Notes Priority Collateral,  with the obligations under the Term Loan Facility
having junior priority liens on the Notes Priority Collateral.

African Seasonal Lines of Credit
On  August  13,  2020,  certain  then  subsidiaries  of  Old  Pyxus,  which  are  now  subsidiaries  of  the  Company,  Alliance  One  International  Holdings,  Ltd.  (“AOI
Holdings”)  and  the  subsidiaries  in  Kenya,  Malawi,  Tanzania,  Uganda  and  Zambia  (collectively,  the  “African  Subsidiaries”)  entered  into  an  Amendment  and
Restatement Agreement (the “Initial TDB Facility Agreement”) with Eastern and Southern African Trade and Development Bank (“TDB”). On August 24, 2020,
AOI  Holdings,  the  African  Subsidiaries,  the  Company,  Pyxus  Parent,  Inc.,  Pyxus  Holdings  and  TDB  entered  into  a  Second  Amendment  and  Restatement
Agreement (the “TDB Facility Agreement”) to amend and restate the Initial TDB Facility Agreement to add the Company, Pyxus Parent, Inc. and Pyxus Holdings
as guarantors thereunder and to otherwise amend provisions thereof to permit the consummation of the transactions contemplated by the Plan. The TDB Facility
Agreement  sets  forth  the terms that  govern the  foreign seasonal  lines  of  credit  of  each of  the African Subsidiaries  with  TDB and supersedes  the  prior  terms in
effect. These lines of credit provide borrowings to fund the purchase of leaf tobacco in the respective jurisdictions to be repaid upon the sale of that tobacco. The
original aggregate maximum borrowing availability under these separate existing foreign seasonal lines of
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credit was $255,000, and the aggregate borrowings were $240,485 as of August 13, 2020. Subject to certain conditions, the TDB Facility Agreement increased the
maximum aggregate borrowing capacity to $285,000, less the amount of outstanding loans borrowed under the existing foreign seasonal lines of credit with TDB.
Loans  under  the  TDB Facility  Agreement  bear  interest  at  LIBOR plus  6%.  The  TDB Facility  Agreement  terminates  on  June  30,  2021 and  may be  renewed at
TDB’s discretion.

Each  of  AOI  Holdings,  the  Company,  Pyxus  Parent,  Inc.  and  Pyxus  Holdings  guarantees  the  obligations  of  the  African  Subsidiaries  under  the  TDB  Facility
Agreement. The obligations of each African Subsidiary under the TDB Facility Agreement are required to be secured by a first priority pledge of:

• tobacco purchased by that African Subsidiary that is financed by TDB;

• intercompany receivables arising from the sale of the tobacco financed by TDB;

• customer receivables arising from the sale of the tobacco financed by TDB; and

• such African Subsidiary’s local collection account receiving customer payments for purchases of tobacco financed by TDB.

The TDB Facility Agreement also requires Alliance One International, LLC, a subsidiary of the Company, to pledge customer receivables arising from the sale of
the tobacco financed by TDB and pledge its collection accounts designated for receiving customer payments for purchases of tobacco financed by TDB.

The Agreement contains affirmative and negative covenants (subject, in each case, to customary and other exceptions and qualifications), including covenants that
limit the ability of the African Subsidiaries to, among other things:

• grant liens on assets;

• incur additional indebtedness (including guarantees and other contingent obligations);

• sell or otherwise dispose of property or assets;

• maintain a specified amount of pledged accounts receivable and inventory;

• make changes in the nature of its business;

• enter into burdensome contracts; and

• effect certain modifications or terminations of customer contracts.

At September 30, 2020, the Company and its subsidiaries party to the TDB Facility Agreement were in compliance with all such covenants under the TDB Facility
Agreement and $123,871 was available for borrowing under the TDB Facility Agreement, after reducing availability by the aggregate borrowings under the TDB
Facility Agreement of $161,129 outstanding on that date.

The  TDB Facility  Agreement  contains  events  of  default  including,  but  not  limited  to,  nonpayment  of  principal  or  interest,  violation  of  covenants,  breaches  of
representations and warranties, cross-default to other debt, bankruptcy and other insolvency events, invalidity of loan documentation, certain changes of control of
the Company and the other loan parties, termination of material licenses and material adverse changes.
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16. Securitized Receivables

The  Company  sells  trade  receivables  to  unaffiliated  financial  institutions  under  two  accounts  receivable  securitization  facilities.  Under  the  first  facility,  the
Company continuously  sells  a  designated  pool  of  trade  receivables  to  a  special  purpose  entity,  which  sells  100% of  the  receivables  to  an  unaffiliated  financial
institution. As of September 30, 2020, the investment limit under the first facility was $125,000 of trade receivables. Under the second facility, the Company offers
receivables for sale to unaffiliated financial institutions, which are then subject to acceptance by the unaffiliated financial institutions. As of September 30, 2020,
the investment limit under the second facility was $125,000 of trade receivables.

As the servicer of these facilities, the Company may receive funds that are due to the unaffiliated financial institutions, which are net settled on the next settlement
date.  As a  result  of  the net  settlement,  trade and other  receivables,  net  in  the condensed consolidated balance sheets  has  been reduced by $4,185,  $12,446,  and
$9,586 as of September 30, 2020 and 2019, and March 31, 2020, respectively.

The following summarizes the accounts receivable securitization information:

Successor Predecessor
September 30, 2020 September 30, 2019 March 31, 2020

Receivables outstanding in facility $ 67,016 $ 126,006 $ 135,439 
Beneficial interests 13,471 25,579 27,021 
Servicing liability — 23 43 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Cash proceeds for the period ended:
Cash purchase price $ 41,692 $ 151,817 $ 228,072 
Deferred purchase price 10,926 74,328 127,707 
Service fees 25 218 237 

Total $ 52,643 $ 226,363 $ 356,016 

17. Guarantees

In  certain  markets,  the  Company  guarantees  bank  loans  to  suppliers  to  finance  their  crops.  Under  longer-term arrangements,  the  Company  may  also  guarantee
financing  on  suppliers’  construction  of  curing  barns  or  other  tobacco  production  assets.  Guaranteed  loans  are  generally  repaid  concurrent  with  the  delivery  of
tobacco to the Company. The Company is obligated to repay guaranteed loans should the supplier default. If default occurs, the Company has recourse against its
various suppliers and their  production assets.  The Company also guarantees bank loans of certain unconsolidated subsidiaries in Asia and South America and a
lease obligation for a former unconsolidated subsidiary in North America. The following summarizes amounts guaranteed and the fair value of those guarantees:

Successor Predecessor
September 30, 2020 September 30, 2019 March 31, 2020

Amounts guaranteed (not to exceed) $ 84,345 $ 120,269 $ 138,953 
Amounts outstanding under guarantee 13,456 48,863 48,565 
Fair value of guarantees 491 1,026 2,791 
Amounts due to local banks on behalf of suppliers and
included in accounts payable — — 6,849 

(1) Of the guarantees outstanding at September 30, 2020, most expire within one year.

(1)
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18. Fair Value Measurements

The following summarizes the financial assets and liabilities measured at fair value on a recurring basis:    
Successor Predecessor

September 30, 2020 September 30, 2019 March 31, 2020
Total Total Total

Level 2 Level 3 at Fair Value Level 2 Level 3 at Fair Value Level 2 Level 3 at Fair Value
Financial Assets:
Securitized beneficial interests $ — $ 13,471 $ 13,471 $ — $ 25,579 $ 25,579 $ — $ 27,021 $ 27,021 

Total assets $ — $ 13,471 $ 13,471 $ — $ 25,579 $ 25,579 $ — $ 27,021 $ 27,021 
Financial Liabilities:
Long-term debt $ 500,549 $ 3,714 $ 504,263 $ 688,431 $ 615 $ 689,046 $ 358,782 $ 848 $ 359,630 
Guarantees — 491 491 — 1,026 1,026 — 2,791 2,791 

Total liabilities $ 500,549 $ 4,205 $ 504,754 $ 688,431 $ 1,641 $ 690,072 $ 358,782 $ 3,639 $ 362,421 

Level 2 measurements
• Debt:  The  fair  value  of  debt  is  based  on  the  market  price  for  similar  financial  instruments  or  model-derived  valuations  with  observable  inputs.  The

primary inputs to the valuation include market expectations, the Company's credit risk, and the contractual terms of the debt instrument.

Level 3 measurements
• Guarantees:  The  fair  value  of  guarantees  is  based  on  the  discounted  cash  flow analysis  of  the  expected  future  cash  flows  or  historical  loss  rates.  The

primary inputs to the discounted cash flow analysis include market interest rate of 15.0% and the Company’s historical loss rates ranging between 1.9% to
10.0% as of September 30, 2020. The historical loss rate was weighted by the principal balance of the loans.

• Securitized beneficial  interests:  The fair  value of securitized beneficial  interests is based on using the present value of future expected cash flows. The
primary inputs to this valuation include payment speeds of 36 days and a discount rate of 3.6% as of September 30, 2020. The discount rate was weighted
by the outstanding interest. Payment speed was weighted by the average days outstanding.

• Long-term  debt:  The  fair  value  of  the  long-term  debt  is  based  on  the  present  value  of  future  payments.  The  primary  inputs  to  this  valuation  include
treasury notes interest of 0.3% to 0.6% and borrowing rates of 7.0% to 10.7%. The borrowing rates were weighted by average loans outstanding.

The following summarizes the reconciliation of changes in Level 3 instruments measured on a recurring basis:

Successor Predecessor
One month ended September 30, 2020 Two months ended August 31, 2020 Three months ended September 30, 2019

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Beginning balance $ 11,159 $ 3,892 $ 1,256 $ 14,949 $ 3,804 $ 3,313 $ 14,648 $ 623 $ 3,136 
Issuances of sales of
receivables/guarantees 12,308 — 147 19,702 — 19 61,411 — 553 
Settlements (9,793) (178) (917) (23,137) — (2,075) (49,219) (9) (2,650)
Additions — — — — 88 — — 1 — 
(Losses) gains recognized in earnings (203) — 5 (355) — (1) (1,261) — (13)

Ending balance $ 13,471 $ 3,714 $ 491 $ 11,159 $ 3,892 $ 1,256 $ 25,579 $ 615 $ 1,026 
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Successor Predecessor
One month ended September 30, 2020 Five months ended August 31, 2020 Six months ended September 30, 2019

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Securitized
Beneficial
Interests

Long-Term
Debt Guarantees

Beginning balance $ 11,159 $ 3,892 $ 1,256 $ 27,021 $ 848 $ 2,791 $ 40,332 $ 703 $ 3,714 
Issuances of sales of
receivables/guarantees 12,308 — 147 66,821 — 667 108,293 — 845 
Settlements (9,793) (178) (917) (81,038) (100) (2,192) (120,842) (88) (3,529)
Additions — — — — 3,144 — — — — 
(Losses) gains recognized in earnings (203) — 5 (1,645) — (10) (2,204) — (4)

Ending balance $ 13,471 $ 3,714 $ 491 $ 11,159 $ 3,892 $ 1,256 $ 25,579 $ 615 $ 1,026 

For the one month ended September 30, 2020, five months ended August 31, 2020, and six months ended September 30, 2019, the impact to earnings attributable
to the change in unrealized losses on securitized beneficial interests were $53, $263 and $926, respectively.

19. Pension and Other Postretirement Benefits

The following summarizes the components of net periodic benefit cost:

Defined Benefit Plans
Successor Predecessor

One month ended
September 30, 2020

Two months ended
August 31, 2020

Three months ended
September 30, 2019

Operating expenses:
Service cost $ 36 $ 70 $ 117 

Interest expense:
Interest expense 226 638 1,029 
Expected return on plan assets (244) (494) (1,121)
Amortization of prior service cost — 7 10 
Settlement loss — — 548 
Actuarial loss — 347 456 

Net periodic pension cost $ 18 $ 568 $ 1,039 

Defined Benefit Plans
Successor Predecessor

One month ended
September 30, 2020

Five months ended
August 31, 2020

Six months ended
September 30, 2019

Operating expenses:
Service cost $ 36 $ 176 $ 235 

Interest expense:
Interest expense 226 1,594 2,059 
Expected return on plan assets (244) (1,234) (2,242)
Amortization of prior service cost — 17 21 
Settlement loss — — 548 
Actuarial loss — 868 912 

Net periodic pension cost $ 18 $ 1,421 $ 1,533 

(1)

(1)
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Other Postretirement Benefits
Successor Predecessor

One month ended
September 30, 2020

Two months ended
August 31, 2020

Three months ended
September 30, 2019

Operating expenses:
Service cost $ 1 $ 1 $ 2 

Interest expense:
Interest expense 18 46 82 
Amortization of prior service cost — (118) (177)
Actuarial loss — 63 109 

Net periodic pension cost / (benefit) $ 19 $ (8) $ 16 

Other Postretirement Benefits
Successor Predecessor

One month ended
September 30, 2020

Five months ended
August 31, 2020

Six months ended
September 30, 2019

Operating expenses:
Service cost $ 1 3 3 

Interest expense:
Interest expense 18 114 164 
Amortization of prior service cost — (294) (354)
Actuarial loss — 157 219 

Net periodic pension cost / (benefit) $ 19 $ (20) $ 32 

The following summarizes contributions to pension plans and postretirement health and life insurance benefits:

Successor Predecessor
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Contributions made during the period $ 651 $ 1,066 $ 1,615 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Contributions made during the period $ 651 $ 1,941 $ 3,180 
Contributions expected for the remainder of the fiscal year 3,245 — 3,942 

Total $ 3,896 $ 1,941 $ 7,122 

20. Contingencies and Other Information

Brazilian Tax Credits
The government in the Brazilian State of Parana ("Parana") issued a tax assessment on October 26, 2007 with respect to local intrastate trade tax credits that result
primarily from tobacco transferred between states within Brazil. The assessment for intrastate trade tax credits taken is $2,335 and the total assessment including
penalties and interest at September 30, 2020 is $8,379. On March 18, 2014, the government in Brazilian State of Santa Catarina also issued a tax assessment with
respect to local intrastate trade tax credits that result primarily from tobacco transferred between states within Brazil. The assessment for intrastate trade tax credits
taken is $2,020 and the total  assessment including penalties and interest at September 30, 2020 is $5,440. The Company believes it  has properly complied with
Brazilian law and will  contest  any assessment  through the judicial  process.  Should the Company lose in the judicial  process,  the loss of  the intrastate  trade tax
credits would have a material impact on the financial statements of the Company.
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The Company also has local intrastate trade tax credits in the Brazil State of Rio Grande do Sul. This jurisdiction permits the sale or transfer of excess credits to
third parties, however approval must be obtained from the tax authorities. The Company has an agreement with the state government regarding the amounts and
timing of credits that can be sold. The tax credits have a carrying value of $9,985. The intrastate trade tax credits are monitored for impairment in future periods
based on market conditions and the Company’s ability to use or sell the tax credits.

In 1969, the Brazilian government created a tax credit program that allowed companies to earn IPI tax credits (“IPI credits”) based on the value of their exports.
The government began to phase out this program in 1979, which resulted in numerous lawsuits between taxpayers and the Brazilian government. The Company has
a long legal history with respect to credits it earned while the IPI credit program was in effect. In 2001, the Company won a claim related to certain IPI credits it
earned  between  1983  and  1990.  The  Brazilian  government  appealed  this  decision  and  numerous  rulings  and  appeals  were  rendered  on  behalf  of  both  the
government and the Company from 2001 through 2013. Because of this favorable ruling, the Company began to use these earned IPI credits to offset federal taxes
in 2004 and 2005, until it received a Judicial Order to suspend the IPI offsetting in 2005. The value of the federal taxes offset in 2004 and 2005 was $24,142 and
the Company established a reserve on these credits at the time of offsetting as they were not yet realizable due to the legal uncertainty that existed. Specifically, the
Company extinguished other federal tax liabilities using IPI credits and recorded a liability in Pension, Postretirement and Other Long-Term Liabilities to reflect
that the credits were not realizable at that time due to the prevalent legal uncertainty. On March 7, 2013, the Brazilian Supreme Court rendered a final decision in
favor of the Company that recognized the validity of the IPI credits and secured the Company's right to benefit from the IPI credits earned from March 1983 to
October 1990. This final decision expressly stated the Company has the right to the IPI credits. The Company estimates the total amount of the IPI credits to be
approximately  $94,316  at  March  31,  2013.  Since  the  March  2013  ruling  definitively  (without  the  government's  ability  to  appeal)  granted  the  Company  the
ownership of the IPI credits generated between 1983 and 1990, the Company believes the amount of IPI credits that were used to offset other federal taxes in 2004
and 2005 are realizable beyond a reasonable doubt. Accordingly, at March 31, 2013, the Company recorded the $24,142 IPI credits it realized in the Statements of
Consolidated Operations in Other Income. No further benefit has been recognized pending the outcome of the judicial procedure to ascertain the final amount as
those amounts have not yet been realized.

Other Matters
In  addition  to  the  above-mentioned  matters,  certain  of  the  Company’s  subsidiaries  are  involved  in  other  litigation  or  legal  matters  incidental  to  their  business
activities, including tax matters. While the outcome of these matters cannot be predicted with certainty, the Company is vigorously defending them and does not
currently expect that any of them will have a material adverse effect on its business or financial position. However, should one or more of these matters be resolved
in a manner adverse to its current expectation, the effect on the Company’s results of operations for a particular fiscal reporting period could be material.

Asset Retirement Obligations
The Company identified an asset retirement obligation ("ARO") associated with one of its facilities that requires it to restore the land to its initial condition upon
vacating the facility. The Company has not recognized a liability under generally accepted accounting principles for this ARO because the fair value of restoring
the land at this site cannot be reasonably estimated since the settlement date is unknown at this time. The settlement date is unknown because the land restoration is
not required until title is returned to the government, and the Company has no current or future plans to return the title. The Company will recognize a liability in
the period in which sufficient information is available to reasonably estimate its fair value.
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21. Other Comprehensive Loss

The following summarizes amounts reclassified from accumulated other comprehensive loss to net income:

Successor Predecessor
Affected Line Item in the
Condensed Consolidated

One month ended
September 30, 2020

Two months ended
August 31, 2020

Three months ended
September 30, 2019 Statements of Operations

Pension and other postretirement benefits :
Actuarial loss $ — $ 240 $ 560 
Amortization of prior service cost $ — — (165)

Amounts reclassified from accumulated other comprehensive
loss to net income, gross $ — 240 395 

Tax effects of amounts reclassified from accumulated
other comprehensive loss to net income $ — — (84)

Amounts reclassified from accumulated other comprehensive
loss to net income, net $ — $ 240 $ 311 Interest expense

Successor Predecessor
Affected Line Item in the
Condensed Consolidated

One month ended
September 30, 2020

Two months ended
August 31, 2020

Three months ended
September 30, 2019 Statements of Operations

Derivatives:
Losses reclassified to cost of goods sold $ — $ — $ 1,809 

Amounts reclassified from accumulated other comprehensive
loss to net income, gross $ — — 1,809 

Tax effects of amounts reclassified from accumulated
other comprehensive loss to net income $ — — (379)

Amounts reclassified from accumulated other comprehensive
loss to net income, net $ — $ — $ 1,430 

Cost of goods and services
sold

(1) Amounts are included in net periodic benefit costs for pension and other postretirement benefits. See "Note 19. Pension and Other Postretirement Benefits" for additional
information.

(1)
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Successor Predecessor
Affected Line Item in the
Condensed Consolidated

One month ended
September 30, 2020

Five months ended
August 31, 2020

Six months ended
September 30, 2019 Statements of Operations

Pension and other postretirement benefits :
Actuarial loss $ — $ 899 $ 1,120 
Amortization of prior service cost $ — (165) (330)

Amounts reclassified from accumulated other comprehensive
loss to net income, gross $ — 734 790 

Tax effects of amounts reclassified from accumulated
other comprehensive loss to net income $ — — (168)

Amounts reclassified from accumulated other comprehensive
loss to net income, net $ — $ 734 $ 622 Interest expense

Successor Predecessor
Affected Line Item in the
Condensed Consolidated

One month ended
September 30, 2020

Five months ended
August 31, 2020

Six months ended
September 30, 2019 Statements of Operations

Derivatives:
Losses reclassified to cost of goods sold $ — $ 164 $ 2,460 

Amounts reclassified from accumulated other comprehensive
loss to net income, gross $ — 164 2,460 

Tax effects of amounts reclassified from accumulated
other comprehensive loss to net income $ — (694) (516)

Amounts reclassified from accumulated other comprehensive
loss to net income, net $ — $ (530) $ 1,944 

Cost of goods and services
sold

(1) Amounts are included in net periodic benefit costs for pension and other postretirement benefits. See "Note 19. Pension and Other Postretirement Benefits" for additional
information.

(1)
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22. Related Party Transactions

The Company engages in transactions with related parties primarily for the procuring and processing of inventory. The following summarizes sales and purchases
transactions with related parties:

Successor Predecessor
One month ended

September 30, 2020
Two months ended August

31, 2020
Three months ended
September 30, 2019

Sales $ 539 $ 6,325 $ 6,273 
Purchases 18,919 19,928 33,781 

Successor Predecessor
One month ended

September 30, 2020
Five months ended August

31, 2020
Six months ended

September 30, 2019
Sales $ 539 $ 13,483 $ 13,777 
Purchases 18,919 38,655 55,136 

The  Company’s  accounts  receivable,  accounts  payable,  and  advances  with  related  parties,  as  presented  in  the  condensed  consolidated  balance  sheets,  relate  to
transactions with equity method investees.

23. Segment Information

The Company's operations are managed and reported in ten operating segments that are organized by product category and geographic area and aggregated into
three reportable segments for financial reporting purposes: Leaf - North America, Leaf - Other Regions, and Other Products and Services. The types of products
and services from which each reportable segment derives its revenues are as follows:

• Leaf - North America ships tobacco to manufacturers of cigarettes and other consumer tobacco products around the world. Leaf - North America is more
concentrated on processing and other activities compared to the rest of the world.

• Leaf - Other Regions ships tobacco to manufacturers of cigarettes and other consumer tobacco products around the world. Leaf - Other Regions sells a
small amount of processed but un-threshed flue-cured and burley tobacco in loose-leaf and bundle form to certain customers.

• Other Products and Services primarily consists of the Figr Brands division, which includes cannabis, e-liquid products, and industrial hemp. Cannabis was
legalized for adult use in Canada on October 17, 2018. The cannabis products produced by certain of the Company's Canadian subsidiaries ("Figr") are
sold primarily to municipally-owned retailers in the provinces of British Columbia, New Brunswick, Nova Scotia, Ontario, and Prince Edward Island in
the  Canadian  market.  E-liquids  products  are  sold  to  consumers  through  retailers  and  directly  to  consumers  via  e-commerce  platforms  and  other
distribution channels.
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The following summarizes segment information:

Successor Predecessor
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2019

Sales and other operating revenues:
Leaf - North America $ 19,977 $ 27,837 $ 51,455 
Leaf - Other Regions 96,988 152,758 325,568 
Other Products and Services 869 4,196 5,958 

Total sales and other operating revenues $ 117,834 $ 184,791 $ 382,981 

Operating income/(loss):
Leaf - North America $ 905 $ 1,210 $ 2,509 
Leaf - Other Regions 3,892 5,153 26,475 
Other Products and Services (13,263) (6,724) (14,521)

Total operating (loss) income $ (8,466) $ (361) $ 14,463 

Successor Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Sales and other operating revenues:
Leaf - North America $ 19,977 $ 57,734 $ 86,405 
Leaf - Other Regions 96,988 380,497 561,338 
Other Products and Services 869 9,369 11,908 

Total sales and other operating revenues $ 117,834 $ 447,600 $ 659,651 

Operating income/(loss):
Leaf - North America $ 905 $ 376 $ 3,271 
Leaf - Other Regions 3,892 (1,028) 33,508 
Other Products and Services (13,263) (43,305) (29,245)

Total operating (loss) income $ (8,466) $ (43,957) $ 7,534 

Successor Predecessor
September 30, 2020 September 30, 2019 March 31, 2020

Segment assets:
Leaf - North America $ 271,593 $ 288,866 $ 266,253 
Leaf - Other Regions 1,275,117 1,503,959 1,284,317 
Other Products and Services 191,589 186,043 212,493 

Total assets $ 1,738,299 $ 1,978,868 $ 1,763,063 
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24. Subsequent Event

The agreement with respect to the provision of collateral to secure the obligations under the Notes entered into in connection with the issuance of the Notes on the
Effective  Date  includes  a  covenant  requiring  the  Company  to  deliver  to  the  collateral  agent  under  the  Indenture,  within  a  specified  time  period  following  the
Effective Date, certificates evidencing shares of stock of certain subsidiaries. At the time of the filing of this report, the Company has delivered to the collateral
agent the required stock certificates in accordance with this covenant other than the stock certificate with respect to a foreign subsidiary located in Zambia and the
time period specified in such agreement for the delivery of such stock certificate has expired. Under the Indenture, the Company's failure to deliver the required
stock certificate  to the collateral  agent may constitute an event of default  thereunder if  such failure remains uncured for 60 days after  the Company's receipt  of
notice from the trustee under the Indenture or holders of 25% or more of the aggregate principal amount of the Notes with respect to the Company's failure to have
delivered  such  stock  certificate  within  the  specified  time  period.  No  such  notice  has  yet  been  received  by  the  Company.  The  stock  certificate  for  the  Zambia
subsidiary is in transit and the Company anticipates that it will be delivered to the collateral agent promptly.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview
Pyxus  provides  responsibly  produced,  independently  verified,  and  traceable  agricultural  products,  ingredients,  and  services  to  businesses  and  customers.
Headquartered  in  the  Research  Triangle  Park  region  of  North  Carolina,  we  contract  with  growers  across  five  continents  to  help  them  produce  sustainable,
compliant crops.

Historically,  Pyxus’  core  business  has  been  as  a  tobacco  leaf  merchant,  purchasing,  processing,  packing,  storing,  and  shipping  tobacco  to  manufacturers  of
cigarettes and other consumer tobacco products throughout the world. Through our predecessor companies, we have a long operating history in the leaf tobacco
industry with some customer relationships beginning in the early 1900s. In an increasing number of markets, we also provide agronomy expertise for growing leaf
tobacco. Our contracted tobacco grower base often produces a significant volume of non-tobacco crop utilizing the agronomic assistance that our team provides.
Pyxus is working to find markets for these crops as part of our ongoing efforts to improve farmer livelihoods and the communities in which they live.

We are committed to responsible crop production which supports economic viability for the grower, provides a safe working atmosphere for those involved in crop
production,  and minimizes negative environmental  impact.  Our agronomists maintain frequent contact  with growers prior to and during the growing and curing
seasons to provide technical assistance to improve the quality and yield of the crop. Throughout the entire production process, from seed-to-sale, our SENTRI
traceability system provides clear visibility into how products are produced throughout the supply chain, supporting product integrity.

We continue to diversify the Company's products and services by leveraging our core strengths in agronomy and traceability. In general, our diversification focuses
on products that are value-added, require some degree of processing, and offer higher margin potential than our core tobacco leaf business. To support these new
business lines, we have broad geographic processing capabilities, a diversified product offering, an established customer base for our core leaf tobacco business,
and a growing customer base.

Our consolidated operations are managed and reported in ten operating segments that are organized by product category and geographic area and aggregated into
three reportable segments for financial reporting purposes: Leaf - North America, Leaf - Other Regions, and Other Products and Services.

Due to the seasonal nature of our business, the results of operations for a fiscal quarter are not necessarily indicative of the operating results that may be attained
for other quarters or a full fiscal year.

COVID-19
We continue to monitor the impact of the COVID-19 outbreak on our Company and our workforce. In March 2020, the World Health Organization recognized the
COVID-19 outbreak as a global pandemic. The COVID-19 pandemic and government actions implemented to contain further spread of COVID-19 have severely
restricted  economic  activity  around  the  world.  Our  businesses  have  been  classified  as  an  "essential"  business  under  governmental  shelter-in-place  and  similar
orders in many of the jurisdictions in which we operate. As such, we are still able to produce and sell products. Our production facilities are still operating but, in
some  instances,  at  lower  production  levels  than  planned  due  to  the  shelter  in-place  mandates  and  social  distancing  requirements.  We  continue  to  monitor  the
measures  we  implemented  to  reduce  the  spread  of  COVID-19  and  make  updates  and  improvements,  as  necessary.  While  our  supply  chains  and  distribution
channels  continue to experience delays,  we have experienced slower customer orders for leaf  tobacco due to COVID-19 and currently have adequate supply of
products to meet the near-term forecasted demand.

SM
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Broad  economic  factors  from  the  COVID-19  pandemic,  including  increasing  unemployment  rates  and  reduced  consumer  spending,  may  extend  billing  and
collection  cycles.  Deterioration  in  the  collectability  of  accounts  receivable  from  extended  billing  and  collection  cycles  would  adversely  affect  our  results  of
operations, financial condition, and cash flows, leading to working capital constraints. If general economic conditions continue to deteriorate or remain uncertain
for an extended period of time, our business, results of operations, financial condition, and cash flows will be adversely affected. We cannot predict the extent or
duration  of  the  COVID pandemic,  the  effects  of  the  COVID pandemic  on  the  global,  national  or  local  economy,  or  the  effect  of  the  COVID pandemic  on our
business, financial position, results of operations, and cash flows.

Bankruptcy Proceedings
On June 15, 2020 (the “Petition Date”), Old Holdco, Inc. (then named Pyxus International, Inc.) (“Old Pyxus”) and its then subsidiaries Alliance One International,
LLC, Alliance One North America, LLC, Alliance One Specialty Products, LLC and GSP Properties, LLC (collectively, the “Debtors”) filed voluntary petitions
(the “Chapter 11 Cases”) under Chapter 11 of the United States Bankruptcy Code with the Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”)
to implement a prepackaged Chapter 11 plan of reorganization to effectuate a financial restructuring (the “Restructuring”) of Old Pyxus’ secured debt. On August
21, 2020, the Bankruptcy Court issued an order (the “Confirmation Order”) confirming the Amended Joint Prepackaged Chapter 11 Plan of Reorganization (the
“Plan”) filed by the Debtors in the Chapter 11 Cases. On August 24, 2020 (the “Effective Date”), the Plan became effective in accordance with its terms, and the
Debtors emerged from the Chapter 11 Cases. In connection with the satisfaction of the conditions to effectiveness as set forth in the Confirmation Order and the
Plan, Old Pyxus completed a series of transactions pursuant to which the business assets and operations of Old Pyxus were vested in a new Virginia corporation,
Pyxus  Holdings,  Inc.,  which  is  an  indirect  subsidiary  of  the  Company.  Pursuant  to  the  Confirmation  Order  and  the  Plan,  at  the  effectiveness  of  the  Plan  all
outstanding shares of common stock, and rights to acquire the common stock, of Old Pyxus were cancelled and the shares of common stock of the Company were
delivered to certain creditors of Old Pyxus. Refer to “Note 3. Emergence from Voluntary Reorganization under Chapter 11” for additional information.

The Company applied Financial Accounting Standards Board (“FASB”) ASC Topic 852 – Reorganizations (“ASC 852”) in preparing the condensed consolidated
financial statements. For periods subsequent to the Chapter 11 filing, ASC 852 requires distinguishing transactions associated with the reorganization separate from
activities related to the ongoing operations of the business. Upon the effectiveness of the Plan and the emergence of the Debtors from the Chapter 11 Cases, the
Company determined it qualified for fresh start reporting under ASC 852, which resulted in the Company becoming a new entity for financial reporting purposes
on  the  Effective  Date  (as  defined  below).  Our  financial  results  for  the  two  and  five  months  ended  August  31,  2020  and  for  the  three  and  six  months  ended
September 30, 2019 are referred to as those of the “Predecessor.” Our financial results for the one month ended September 30, 2020 are referred to as those of the
“Successor.” Our results of operations as reported in our Condensed Consolidated Financial Statements for these periods are prepared in accordance with fresh start
reporting,  which  requires  that  we report  on  our  results  for  the  periods  prior  to  the  Effective  Date  separately  from the  period  following  the  Effective  Date.  The
Company elected to apply fresh start reporting using a convenience date of August 31, 2020. The Company evaluated and concluded the events between August
24,  2020 and August  31,  2020 were  not  material  to  the  Company's  financial  reporting  on both  a  quantitative  or  qualitative  basis.  Refer  to  "Note  4.  Fresh  Start
Reporting" for additional information.

We do not believe that reviewing the results of these periods in isolation would be useful in identifying any trends in or reaching any conclusions regarding our
overall operating performance. Management believes that operating metrics for the Successor period when combined with the Predecessor period provides more
meaningful comparisons to other periods and are useful in identifying current business trends. Accordingly, in addition to presenting our results of operations as
reported in our Condensed Consolidated Financial Statements in accordance with U.S. GAAP, the tables and discussions below also present the combined results
for  the  three  months  and  six  months  ended  September  30,  2020.  The  combined  results  (referenced  as  “Combined  (Non-GAAP)”  or  “combined”)  for  the  three
months and six months ended September 30, 2020 represent  the sum of the reported amounts for the Predecessor period July 1,  2020 through August 31, 2020
combined with the Successor period from September 1, 2020 through September 30, 2019 and the Predecessor period from April 1, 2020 through August 31, 2020
combined with the Successor period from September 1, 2020 through September 30, 2020, respectively. These combined results are not considered to be prepared
in accordance with U.S. GAAP and have not been prepared as pro forma results under applicable regulations. The combined operating results are presented for
supplemental  purposes only,  may not reflect  the actual  results  we would have achieved absent our emergence from bankruptcy, may not be indicative of future
results and should not be viewed as a substitute for the financial results of the Predecessor period and Successor period presented in accordance with U.S. GAAP.
In the following discussion of  results  of  operations,  comparisons  of  combined results  for  the three  and six month periods ended September  30,  2020 are  to  the
comparable U.S. GAAP measures for the respective three and six month periods ended September 30, 2019.
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Results of Operations

Three Months Ended September 30, 2020 and 2019

Successor Predecessor
Combined 

(Non-GAAP) Predecessor

(in millions)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2020

Three months ended
September 30, 2019

Sales and other operating revenues $ 117.8 $ 184.8 $ 302.6 $ 383.0 
Cost of goods and services sold 107.5 159.4 266.9 322.8 

Gross profit* 10.4 25.4 35.8 60.2 
Selling, general, and administrative expenses 15.7 27.1 42.8 47.3 
Other (expense) income, net (1.9) 1.9 — 1.5 
Restructuring and asset impairment charges 1.2 0.5 1.7 — 

Operating (loss) income* (8.5) (0.4) (8.9) 14.5 
Interest expense 8.2 15.4 23.6 35.3 
Interest income 0.1 0.7 0.8 1.4 
Reorganization items — 132.9 132.9 — 
Income tax (benefit) expense (10.6) 8.5 (2.1) 2.7 
Income from unconsolidated affiliates 0.2 1.5 1.7 5.6 
Net loss attributable to noncontrolling interests (0.5) (0.3) (0.8) (0.1)

Net (loss) income attributable to Pyxus International, Inc.* $ (5.3) $ 111.2 $ 105.9 $ (16.5)

* Amounts may not equal column totals due to rounding

Combined sales and other operating revenues decreased $80.4 million or 21.0% to $302.6 million for the three months ended September 30,  2020 from $383.0
million  for  the  three  months  ended September  30,  2019.  This  decrease  was due to  a  12.9% decrease  in  volume from smaller  crop sizes  and shipping delays  in
Africa caused by the COVID-19 pandemic as well as an 11.8% decrease in average sales prices attributable to product mix in Asia, Europe, and South America
having a lower concentration of lamina and changes in foreign exchange rates in Africa and South America. These decreases were partially offset by an increase in
volume due to the timing of shipments in Europe, changes in foreign exchange rates in Europe, and product mix in North America having a higher concentration of
lamina.

Combined cost of goods and services sold decreased $55.9 million or 17.3% to $266.9 million for the three months ended September 30, 2020 from $322.8 million
for  the  three  months  ended  September  30,  2019.  This  decrease  was  mainly  due  to  the  decrease  in  sales  and  other  operating  revenues  and  changes  in  foreign
currency exchange rates in Africa and South America. This decrease was partially offset by inventory write-offs of cannabis and industrial hemp inventory driven
by a shift in expected future products mix in response to market supply conditions and continued market price compression.

Combined gross profit as a percent of sales decreased to 11.8% for the three months ended September 30, 2020 from 15.7% for three months ended September 30,
2019.  This  decrease  was  primarily  due  to  product  mix  in  Asia,  Europe,  and  South  America  having  a  lower  concentration  of  lamina  and  inventory  write-offs
described above. These decreases were partially offset by changes in foreign exchange rates in Europe, lower conversion costs in Europe, and product mix in North
America having a higher concentration of lamina.

Combined  selling,  general,  and  administrative  expenses  decreased  $4.5  million  or  9.5% to  $42.8  million  for  the  three  months  ended  September  30,  2020  from
$47.3 million for the three months ended September 30, 2019. This decrease was mainly due to higher expenses in the prior year for the evaluation of a partial
monetization  of  the  Company's  investments  in  certain  businesses  included  in  the  Other  Products  and  Services  segment,  lower  travel  expenses  caused  by  the
COVID-19 pandemic, and current year savings from restructuring initiatives.

Combined interest  expense decreased $11.7 million or 33.1% to $23.6 million for the three months ended September 30, 2020 from $35.3 million for the three
months ended September 30, 2019. This decrease was driven by lower outstanding long-term debt balances as well as lower balances on the African seasonal lines
of credit.

Combined  reorganization  items  increased  $132.9  million  or  100.0% for  the  three  months  ended  September  30,  2020  and  were  incurred  in  connection  with  the
Chapter 11 Cases.
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Leaf - North America Supplemental Information

Successor Predecessor
Combined 

(Non-GAAP) Predecessor

(in millions, except per kilo amounts)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2020

Three months ended
September 30, 2019

Kilos sold 2.9 4.4 7.3 7.6 
Tobacco sales and other operating revenues:

Sales and other operating revenues $ 17.1 $ 25.3 $ 42.4 $ 44.3 
Average price per kilo 5.90 5.75 5.81 5.83 
Processing and other revenues 2.9 2.5 5.4 7.2 

Total sales and other operating revenues 20.0 27.8 47.8 51.5 
Tobacco cost of goods sold:

Tobacco costs 13.5 19.4 32.9 33.2 
Transportation, storage, and other period costs 1.3 3.0 4.3 5.5 
Derivative financial instrument and exchange (gains) losses (0.1) — (0.1) 0.1 

Total tobacco cost of goods sold 14.7 22.4 37.1 38.8 
Average cost per kilo 5.07 5.09 5.08 5.11 
Processing and other revenues cost of services sold 2.4 1.7 4.1 5.6 

Total cost of goods and services sold 17.1 24.1 41.2 44.4 
Gross profit 2.9 3.7 6.6 7.1 
Selling, general, and administrative expenses 1.8 2.3 4.1 4.3 
Other expense, net (0.1) (0.2) (0.3) (0.3)
Restructuring and asset impairment charges 0.1 — 0.1 — 

Operating income $ 0.9 $ 1.2 $ 2.1 $ 2.5 

Combined total sales and other operating revenues decreased $3.7 million or 7.2% to $47.8 million for the three months ended September 30, 2020 from $51.5
million for the three months ended September 30, 2019. This decrease was primarily due to 3.9% lower volume driven by the timing of shipments. This decrease
was partially offset by product mix having a higher concentration of lamina.

Combined cost of goods and services sold decreased $3.2 million or 7.2% to $41.2 million for the three months ended September 30, 2020 from $44.4 million for
the three months ended September 30, 2019. This decrease was mainly due to the decrease in sales and other operating revenues.

Combined gross profit as a percent of sales was 13.8% for the three months ended September 30, 2020 and 2019.
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Leaf - Other Regions Supplemental Information

Successor Predecessor
Combined 

(Non-GAAP) Predecessor

(in millions, except per kilo amounts)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2020

Three months ended
September 30, 2019

Kilos sold 25.7 44.0 69.7 80.8 
Tobacco sales and other operating revenues:

Sales and other operating revenues $ 89.4 $ 137.6 $ 227.0 $ 306.7 
Average price per kilo 3.48 3.13 3.26 3.80 
Processing and other revenues 7.6 15.2 22.8 18.8 

Total sales and other operating revenues 97.0 152.8 249.8 325.5 
Tobacco cost of goods sold:

Tobacco costs 72.6 109.2 181.8 246.8 
Transportation, storage, and other period costs 5.9 8.4 14.3 12.2 
Derivative financial instrument and exchange losses (gains) 0.4 (0.1) 0.3 1.3 

Total tobacco cost of goods sold 78.9 117.5 196.4 260.3 
Average cost per kilo 3.07 2.67 2.82 3.22 
Processing and other revenues cost of services sold 5.3 12.7 18.0 14.3 

Total cost of goods and services sold 84.2 130.2 214.4 274.6 
Gross profit 12.8 22.6 35.4 50.9 
Selling, general, and administrative expenses 8.4 17.3 25.7 25.6 
Other income, net 0.6 0.4 1.0 1.2 
Restructuring and asset impairment charges 1.1 0.5 1.6 — 

Operating income $ 3.9 $ 5.2 $ 9.1 $ 26.5 

Combined total sales and other operating revenues decreased $75.7 million or 23.3% to $249.8 million for the three months ended September 30, 2020 from $325.5
million  for  the  three  months  ended September  30,  2019.  This  decrease  was due to  a  13.7% decrease  in  volume from smaller  crop sizes  and shipping delays  in
Africa caused by the COVID-19 pandemic as well as a 14.2% decrease in average sales prices attributable product mix in Asia, Europe, and South America having
a lower concentration of lamina and changes in foreign exchange rates in Africa and South America. These decreases were partially offset by an increase in volume
due to the timing of shipments in Europe and changes in foreign exchange rates in Europe.

Combined cost of goods and services sold decreased $60.2 million or 21.9% to $214.4 million for the three months ended September 30, 2020 from $274.6 million
for  the  three  months  ended  September  30,  2019.  This  decrease  was  mainly  due  to  the  decrease  in  sales  and  other  operating  revenues  and  changes  in  foreign
currency exchange rates in Africa and South America.

Combined gross profit as a percent of sales decreased to 14.2% for the three months ended September 30, 2020 from 15.6% for the three months ended September
30, 2019. This decrease was attributable to product mix in Asia, Europe, and South America having a lower concentration of lamina and higher conversion costs in
Africa. These decreases were partially offset by lower conversion costs in Europe.

Combined selling, general, and administrative expenses increased $0.1 million or 0.4% to $25.7 million for the three months ended September 30, 2020 from $25.6
million for the three months ended September 30, 2019. Combined selling, general, and administrative expenses as a percent of sales increased to 10.3% for the
three months ended September 30, 2020 from 7.9% for the three months ended September 30, 2019. These increases were related to the decrease in sales and other
operating  revenues  and  higher  allocations  of  general  corporate  services.  These  increases  were  partially  offset  by  decreases  in  travel  expenses  caused  by  the
COVID-19 pandemic and current year savings from restructuring initiatives.
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Other Products and Services Supplemental Information

Successor Predecessor
Combined 

(Non-GAAP) Predecessor

(in millions)
One month ended

September 30, 2020
Two months ended

August 31, 2020
Three months ended
September 30, 2020

Three months ended
September 30, 2019

Sales and other operating revenues $ 0.9 $ 4.2 $ 5.1 $ 6.0 
Cost of goods and services sold 6.3 5.2 11.5 3.8 

Gross (loss) profit (5.4) (1.0) (6.4) 2.2 
Selling, general, and administrative expenses 5.5 7.4 12.9 17.3 
Other (expense) income, net (2.4) 1.7 (0.7) 0.6 

Operating loss $ (13.3) $ (6.7) $ (20.0) $ (14.5)

Combined sales and other operating revenues decreased $0.9 million or 15.0% to $5.1 million for the three months ended September 30, 2020 from $6.0 million for
the three months ended September 30, 2019. This decrease was primarily due to a decrease in cannabinoid revenue attributable to oversupply conditions on the
Canadian cannabis market, a decrease in e-liquids revenue related to a general industry slow-down amid health and regulatory concerns, and the global impact of
the COVID-19 pandemic.

Combined cost of goods and services sold increased $7.7 million or 202.6% to $11.5 million for the three months ended September 30, 2020 from $3.8 million for
the three months ended September 30, 2019. This increase was mainly due to inventory write-offs of cannabis and industrial hemp inventory driven by a shift in
expected future products mix in response to market supply conditions and continued market price compression.

Combined gross loss as a percent of sales was (125.5)% for the three months ended September 30, 2020 compared to gross profit as a percent of sales of 36.7% for
the three months ended September 30, 2019. This difference was primarily attributable to the inventory write-offs described above.

Combined selling,  general,  and administrative expenses decreased $4.4 million or 25.4% to $12.9 million for the three months ended September 30, 2020 from
$17.3 million for the three months ended September 30, 2019. Combined selling, general, and administrative expenses as a percent of sales decreased to 252.9%
for the three months ended September 30, 2020 from 288.3% for the three months ended September 30, 2019. These decreases were mainly due to higher expenses
in the prior year for the evaluation of a partial monetization of the Company's investments in certain businesses.
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Six Months Ended September 30, 2020 and 2019

Successor Predecessor
Combined 

(Non-GAAP) Predecessor

(in millions)
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2020

Six months ended
September 30, 2019

Sales and other operating revenues $ 117.8 $ 447.6 $ 565.4 $ 659.7 
Cost of goods and services sold 107.5 402.6 510.1 559.7 
Gross profit* 10.4 45.0 55.4 99.9 
Selling, general, and administrative expenses 15.7 87.9 103.6 96.6 
Other (expense) income, net (1.9) (0.5) (2.4) 4.5 
Restructuring and asset impairment charges 1.2 0.6 1.8 0.2 
Operating (loss) income* (8.5) (44.0) (52.5) 7.5 
Debt retirement expense — 0.8 0.8 — 
Interest expense 8.2 46.6 54.8 69.1 
Interest income 0.1 1.4 1.5 2.5 
Reorganization items — 106.0 106.0 — 
Income tax (benefit) expense (10.6) 0.3 (10.3) 26.2 
Income from unconsolidated affiliates 0.2 2.4 2.6 6.5 
Net loss attributable to noncontrolling interests (0.5) (1.0) (1.5) (0.5)
Net (loss) income attributable to Pyxus International, Inc.* $ (5.3) $ 19.0 $ 13.7 $ (78.3)
* Amounts may not equal column totals due to rounding

Combined  sales  and  other  operating  revenues  decreased  $94.3  million  or  14.3%  to  $565.4  million  for  the  six  months  ended  September  30,  2020  from  $659.7
million for  the six months ended September  30,  2019.  This  decrease  was due to a  6.2% decrease  in volume due to reduced orders  from smaller  crop sizes  and
shipping  delays  in  Africa,  North  America,  and  South  America  primarily  due  to  the  COVID-19  pandemic  as  well  as  an  9.9%  decrease  in  average  sales  prices
attributable to unfavorable product mix in Asia and South America and changes in foreign exchange rates in South America. These decreases were partially offset
by an increase  in volume due to the timing of  shipments  in  Asia and Europe,  changes in foreign exchange rates  in Europe,  and product  mix in  North America
having a higher concentration of lamina.

Combined cost of goods and services sold decreased $49.6 million or 8.9% to $510.1 million for the six months ended September 30, 2020 from $559.7 million for
the six months ended September 30, 2019. This decrease was mainly due to the decrease in sales and other operating revenues and changes in foreign currency
exchange rates in South America. This decrease was partially offset by inventory write-offs of cannabis and industrial hemp inventory driven by a shift in expected
future products mix in response to market supply conditions and continued market price compression.

Combined gross profit as a percent of sales decreased to 9.8% for the six months ended September 30, 2020 from 15.1% for the six months ended September 30,
2019.  This  decrease  was primarily  due to  product  mix in  Asia,  Europe,  and South America  having a  lower concentration  of  lamina,  higher  conversion costs  in
Africa and South America, and the inventory write-downs described above. These decreases were partially offset by lower conversion costs in Asia and Europe and
product mix in North America having a higher concentration of lamina.

Combined selling, general, and administrative expenses increased $7.0 million or 7.2% to $103.6 million for the six months ended September 30, 2020 from $96.6
million for the six months ended September 30, 2019. Combined selling, general, and administrative expenses as a percent of sales increased to 18.3% for the six
months  ended  September  30,  2020  from  14.6%  for  the  six  months  ended  September  30,  2019.  These  increases  were  driven  by  professional  service  expenses
associated with our emergence from the Chapter 11 Cases. These increases were partially offset by lower travel expenses caused by the COVID-19 pandemic and
current year savings from restructuring initiatives.

Combined  reorganization  items  increased  $106.0  million  or  100.0%  for  the  six  months  ended  September  30,  2020  and  were  incurred  in  connection  with  the
Chapter 11 Cases.

Combined income tax expense decreased $36.5 million or 139.3% to a benefit  of  $10.3 million for  the six months ended September 30,  2020 from expense of
$26.2 million for the six months ended September 30, 2019. This decrease was primarily due to the change in the effective tax rate to 1,717.0% for the six months
ended September 30, 2020 from (44.3)% for the six months ended September 30, 2019 and the occurrence of certain discrete items during the six months ended
September 30, 2020.
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Leaf - North America Supplemental Information

(in millions, except per kilo amounts) Successor Predecessor
Combined 

(Non-GAAP) Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2020

Six months ended
September 30, 2019

Kilos sold 2.9 9.5 12.4 14.2 
Tobacco sales and other operating revenues:

Sales and other operating revenues $ 17.1 $ 51.2 $ 68.3 $ 75.4 
Average price per kilo 5.90 5.39 5.51 5.31 

Processing and other revenues 2.9 6.5 9.4 11.0 
Total sales and other operating revenues 20.0 57.7 77.7 86.4 

Tobacco cost of goods sold:
Tobacco costs 13.5 39.3 52.8 57.6 
Transportation, storage, and other period costs 1.3 5.6 6.9 8.7 
Derivative financial instrument and exchange (gains) losses (0.1) 0.3 0.2 — 
Total tobacco cost of goods sold 14.7 45.2 59.9 66.3 
Average cost per kilo 5.07 4.76 4.83 4.67 

Processing and other revenues cost of services sold 2.4 4.4 6.8 7.9 
Total cost of goods and services sold 17.1 49.6 66.7 74.2 

Gross profit 2.9 8.1 11.0 12.2 
Selling, general, and administrative expenses 1.8 7.2 9.0 8.4 
Other expense, net (0.1) (0.5) (0.6) (0.5)
Restructuring and asset impairment charges 0.1 — 0.1 — 
Operating income (loss) $ 0.9 $ 0.4 $ 1.3 $ 3.3 

Combined total  sales  and other  operating revenues  decreased $8.7 million or  10.1% to $77.7 million for  the  six months ended September  30,  2020 from $86.4
million for the six months ended September 30, 2019. This decrease was due to a 12.7% decrease in volume attributable to timing of shipments and the timing of
shipments. This decrease was partially offset by a 3.8% increase in average sales price due to product mix having a higher concentration of lamina.

Combined cost of goods and services sold decreased $7.5 million or 10.1% to $66.7 million for the six months ended September 30, 2020 from $74.2 million for
the six months ended September 30, 2019. This decrease was mainly due to the decrease in sales and other operating revenues.

Combined  gross  profit  as  a  percent  of  sales  increased  slightly  to  14.2%  for  the  six  months  ended  September  30,  2020  from  14.1%  for  the  six  months  ended
September 30, 2019.
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Leaf - Other Regions Supplemental Information

(in millions, except per kilo amounts) Successor Predecessor
Combined 

(Non-GAAP) Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2020

Six months ended
September 30, 2019

Kilos sold 25.7 102.5 128.2 135.7 
Tobacco sales and other operating revenues:

Sales and other operating revenues $ 89.4 $ 355.9 $ 445.3 $ 531.9 
Average price per kilo 3.48 3.47 3.47 3.92 

Processing and other revenues 7.6 24.6 32.2 29.4 
Total sales and other operating revenues 97.0 380.5 477.5 561.3 

Tobacco cost of goods sold:
Tobacco costs 72.6 292.0 364.6 430.0 
Transportation, storage, and other period costs 5.9 16.9 22.8 24.9 
Derivative financial instrument and exchange losses (gains) 0.4 (1.6) (1.2) 0.3 
Total tobacco cost of goods sold 78.9 307.3 386.2 455.2 
Average cost per kilo 3.07 3.00 3.01 3.35 

Processing and other revenues cost of services sold 5.3 20.0 25.3 22.8 
Total cost of goods and services sold 84.2 327.3 411.5 478.0 

Gross profit 12.8 53.2 66.0 83.3 
Selling, general, and administrative expenses 8.4 54.5 62.9 53.9 
Other income, net 0.6 0.8 1.4 4.3 
Restructuring and asset impairment charges 1.1 0.5 1.6 0.2 
Operating income (loss) $ 3.9 $ (1.0) $ 2.9 $ 33.5 

Combined total sales and other operating revenues decreased $83.8 million or 14.9% to $477.5 million for the six months ended September 30, 2020 from $561.3
million for the six months ended September 30, 2019. This decrease was due to a 5.5% decrease in volume from smaller crop sizes and shipping delays in Africa
and South America primarily due to the COVID-19 pandemic as well as an 11.5% decrease in average sales prices attributable product mix in Asia, Europe, and
South America having a lower concentration of lamina and changes in foreign exchange rates in Africa and South America. These decreases were partially offset
by an increase in volume due to the timing of shipments in Asia and Europe and changes in foreign exchange rates in Europe.

Combined cost of goods and services sold decreased $66.5 million or 13.9% to $411.5 million for the six months ended September 30, 2020 from $478.0 million
for the six months ended September 30, 2019. This decrease was mainly due to the decrease in sales and other operating revenues and changes in foreign currency
exchange rates in Africa and South America.

Combined gross profit as a percent of sales decreased to 13.8% for the six months ended September 30, 2020 from 14.8% for the six months ended September 30,
2019. This decrease was attributable to product mix in Asia, Europe, and South America having a lower concentration of lamina and higher conversion costs in
Africa and South America. These decreases were partially offset by lower conversion costs in Asia and Europe.

Combined selling, general, and administrative expenses increased $9.0 million or 16.7% to $62.9 million for the six months ended September 30, 2020 from $53.9
million for the six months ended September 30, 2019. Combined selling, general, and administrative expenses as a percent of sales increased to 13.2% for the six
months  ended  September  30,  2020  from  9.6%  for  the  six  months  ended  September  30,  2019.  These  increases  were  related  to  the  decrease  in  sales  and  other
operating revenues and higher allocations of general corporate services. These increases were partially offset by lower travel expenses caused by the COVID-19
pandemic and current year savings from restructuring initiatives.
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Other Products and Services Supplemental Information

(in millions, except per kilo amounts) Successor Predecessor
Combined 

(Non-GAAP) Predecessor
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2020

Six months ended
September 30, 2019

Sales and other operating revenues $ 0.9 $ 9.4 $ 10.3 $ 11.9 
Cost of goods and services sold 6.3 25.7 32.0 7.5 
Gross (loss) profit (5.4) (16.3) (21.7) 4.4 
Selling, general, and administrative expenses 5.5 26.2 31.7 34.3 
Other (expense) income, net (2.4) (0.8) (3.2) 0.7 
Operating loss $ (13.3) $ (43.3) $ (56.6) $ (29.2)

Combined sales and other operating revenues decreased $1.6 million or 13.4% to $10.3 million for the six months ended September 30, 2020 from $11.9 million
for the six months ended September 30, 2019. This decrease was primarily due to a decrease in cannabinoid revenue attributable to oversupply conditions on the
Canadian cannabis market, a decrease in e-liquids revenue related to a general industry slow-down amid health and regulatory concerns, and the global impact of
the COVID-19 pandemic.

Combined cost of goods and services sold increased $24.5 million or 326.7% to $32.0 million for the six months ended September 30, 2020 from $7.5 million for
the six months ended September 30,  2019.  This increase was mainly due to inventory write-offs  of cannabis  and industrial  hemp inventory driven by a shift  in
expected future products mix in response to market supply conditions and continued market price compression.

Combined gross profit as a percent of sales decreased to (210.7)% for the six months ended September 30, 2020 from 37.0% for the six months ended September
30, 2019. This decrease was mainly due to the inventory write-downs described above.

Combined selling, general, and administrative expenses decreased $2.6 million or 7.6% to $31.7 million for the six months ended September 30, 2020 from $34.3
million for the six months ended September 30, 2019. Combined selling, general, and administrative expenses as a percent of sales increased to 307.8% for the six
months ended September 30, 2020 from 288.2% for the six months ended September 30, 2019. These decreases were mainly due to higher expenses in the prior
year for the evaluation of a partial monetization of the Company's investments in certain businesses.
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Liquidity and Capital Resources

Overview
The following transactions occurred at or prior to the Effective Date, as contemplated by the Plan:

• Claims  with  respect  to  the  Company’s  $275.0  million  of  8.5% First  Lien  Notes  due  2021 were  satisfied  by the  issuance  of  10.0% First  Lien
Notes due in 2024 in the aggregate principal amount of $280.8 million.

• Claims with respect to the Company’s $635.7 million of 9.875% Second Lien Notes due 2021 were satisfied by the issuance of approximately
12.5 million shares of common stock and a $2.2 million cash payment.

• Claims  with  respect  to  the  DIP  Facility  were  satisfied  by  the  issuance  of  $213.4  million  aggregate  principal  amount  of  the  Term  Loans  due
February 24, 2025.

• Claims with respect to the $60.0 million ABL in existence at the Petition Date were repaid in full during the pendency of the Chapter 11 Cases
with proceeds from borrowings under the DIP Facility, and at the Effective Date the Company entered into the ABL Credit Agreement providing
a  new  $75.0  million  ABL  Credit  Facility  that  is  due  on  February  24,  2023,  with  $67.5  million  of  borrowings  thereunder  outstanding  as  of
September 30, 2020.

• The Company’s $255.0 million African seasonal line of credit with TDB was amended and restated, which resulted in an increase in the line of
credit with TDB to $285.0 million.

Our liquidity requirements are affected by various factors from our core tobacco leaf business, including crop seasonality, foreign currency and interest rates, green
tobacco  prices,  customer  mix  and  shipping  requirements,  crop  size,  and  quality.  Our  leaf  tobacco  business  is  seasonal,  and  purchasing,  processing,  and  selling
activities have several associated peaks where cash on-hand and outstanding indebtedness may vary significantly during the fiscal year. Additionally, our liquidity
requirements are increasingly affected by branding, marketing, and advertising expenses to support growth of the Other Products and Services segment, and legal
and professional costs. Although we believe that our sources of liquidity will be sufficient to fund our anticipated needs for the next twelve months, we anticipate
periods  during  which  our  liquidity  needs  will  approach  the  levels  of  our  anticipated  available  cash  and  permitted  borrowings  under  our  credit  facilities.
Unanticipated developments affecting our liquidity needs, including with respect to the foregoing factors, and sources of liquidity, including impacts affecting our
cash flows from operations and the availability of capital resources (including an inability to renew or refinance seasonal lines of credit), may result in a deficiency
in liquidity.  To address  a  potential  liquidity  deficiency,  we may undertake plans to  minimize cash outflows,  which could include exiting operations  that  do not
generate positive cash flow. It is possible that, depending on the occurrence of events affecting our liquidity needs and sources of liquidity, such plans may not be
sufficient to adequately or timely address a liquidity deficiency.

As of September 30, 2020, Asia, Europe, and North America are generally harvesting, buying, marketing, and processing; Africa is generally seeding, harvesting,
buying, and processing; and South America is transplanting and seeding.

Working Capital
The following is a summary of items from the condensed consolidated balance sheets:

Successor Predecessor
(in millions except for current ratio) September 30, 2020 September 30, 2019 March 31, 2020
Cash and cash equivalents $ 125.6 $ 172.5 $ 170.2 
Trade and other receivables, net 166.4 214.5 239.7 
Inventories and advances to tobacco suppliers 892.8 848.7 768.9 
Total current assets 1,281.8 1,295.6 1,232.4 
Notes payable to banks 457.9 582.4 540.2 
Accounts payable 56.9 50.8 67.1 
Advances from customers 22.0 22.3 18.8 
Total current liabilities 670.0 812.0 789.1 
Current ratio 1.9 to 1 1.6 to 1 1.6 to 1
Working capital 611.8 483.6 443.3 
Long-term debt 550.2 901.1 904.3 
Stockholders’ equity attributable to Pyxus International, Inc. 385.3 104.2 (78.0)

Working capital  increased to $611.8 million at  September 30, 2020 from $483.6 million at  September 30, 2019 primarily due to lower balances on the African
seasonal lines of credit resulting from cash payments and shorter crops resulting in decreased inventory purchases.
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Sources and Uses of Cash
Our primary sources of liquidity are cash generated from operations, cash collections from our securitized receivables, borrowings under the ABL Credit Facility,
and short-term borrowings under our foreign seasonal lines of credit.  We have typically financed our non-U.S. tobacco operations with uncommitted short-term
foreign seasonal lines of credit. These foreign lines of credit are seasonal in nature corresponding to the tobacco crop cycle in that market. These short-term foreign
seasonal lines of credit are typically uncommitted and provide lenders the right to cease making loans and demand repayment of loans. These short-term foreign
seasonal lines of credit are typically renewed at the outset of each tobacco season. We maintain various other financing arrangements to meet the cash requirements
of our businesses. See Note 15. "Debt Arrangements" for additional information.

We utilize  capital  in  excess  of  cash  flow from operations  to  finance  accounts  receivable,  inventory,  and  advances  to  tobacco  suppliers  in  foreign  countries.  In
addition, we may periodically elect to purchase, redeem, repay, retire, or cancel indebtedness prior to stated maturity under our various foreign credit lines.

The following summarizes our sources and uses of our cash flows:

Successor Predecessor

(in millions)
One month ended

September 30, 2020
Five months ended
August 31, 2020

Six months ended
September 30, 2019

Operating activities $ (16.9) $ (182.1) $ (257.8)
Investing activities 10.0 61.7 90.9 
Financing activities 38.8 63.7 154.1 
Effect of exchange rate changes on cash (0.6) 1.6 (7.3)
Increase (decrease) in cash, cash equivalents, and restricted cash 31.2 (55.1) (20.1)
Cash and cash equivalents at beginning of period 93.1 170.2 192.0 
Restricted cash at beginning of period 24.8 2.9 5.8 
Cash, cash equivalents, and restricted cash at end of period* $ 149.2 $ 118.0 $ 177.7 

* Amounts may not equal column totals due to rounding

Net cash used by operating activities  decreased on a combined basis for the one month ended September 30, 2020 and the five months ended August 31, 2020
compared to the six months ended September 30, 2019, primarily due to (excluding non-cash activities) decreased inventory driven by smaller crop sizes in Africa
and currency devaluation in Africa and South America.

Net cash provided by investing activities decreased on a combined basis for the one month ended September 30, 2020 and the five months ended August 31, 2020
compared to the six months ended September 30, 2019 primarily due to lower collections on beneficial interests on securitized trade receivables driven by lower
tobacco sales and lower qualifying receivables available for sale into the securitization facilities.

Net cash provided by financing activities decreased on a combined basis for the one month ended September 30, 2020 and the five months ended August 31, 2020
compared to the six months ended September 30,  2019 primarily due to lower net  proceeds resulting from higher repayments  of short-term borrowings and the
repayment of the ABL facility in place at the Petition Date, partially offset by proceeds from the DIP Facility and borrowings under the ABL Credit Facility.

Fluctuation of the U.S. dollar versus many of the currencies in which we have costs may have an impact on our working capital requirements. We will continue to
monitor and hedge foreign currency costs, as needed.

Restricted cash as of September 30, 2020 includes approximately $21.0 million held as escrow for professional fees incurred by the Debtors' during the Chapter 11
Cases. See "Note 9. Cash, Cash Equivalents, and Restricted Cash" for additional information.

Approximately $88.9 million of our outstanding cash balance at September 30, 2020 was held in foreign jurisdictions, which includes approximately $1.0 million
held  by  our  legal  Canadian  cannabis  businesses.  As  a  result  of  our  cash  needs  abroad  and  legal  restrictions  with  respect  to  repatriation  of  the  proceeds  from
operations of our Canadian cannabis subsidiaries, it is our intention to permanently reinvest these funds in foreign jurisdictions regardless of the fact that the cost of
repatriation would not have a material financial impact.
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Debt Financing
We continue to finance our business with a combination of short-term and long-term seasonal credit lines, the long-term debt securities described above, advances
from customers,  and cash from operations when available.  Refer  to "Note 15. Debt Arrangements" for summary of our short-term and long-term debt.  We will
continue to monitor and, as available, adjust funding sources as needed to enhance and drive various business opportunities. Available credit as of September 30,
2020 was $306.4 million comprised of $296.0 million of foreign seasonal lines of credit (of which $123.9 million of availability under the TDB Facility Agreement
includes limits for borrowings for jurisdictions to fund the purchase of tobacco in that jurisdiction), $7.5 million from the ABL Credit Facility, and $2.6 million of
availability for letters of credit. We believe that our sources of liquidity will be sufficient to fund our anticipated needs for the next twelve months.

No cash dividends were paid to shareholders during the three months ended September 30, 2020. The payment of dividends is restricted under the terms the ABL
Credit Agreement, the Term Loan Credit Agreement, and the Indenture.

Zimbabwe Currency Considerations
The Company often holds Zimbabwe RTGS Dollars  necessary for  operations  within Zimbabwe.  RTGS is  a  local  currency equivalent  that,  as  of  September  30,
2020, was exchanged at a government specified rate of 81:1 with the U.S. Dollar ("USD"). In order to convert Zimbabwe RTGS Dollars to U.S. Dollars, we must
obtain foreign currency resources from the Reserve Bank of Zimbabwe, subject to the monetary and exchange control policy in Zimbabwe. If the foreign exchange
restrictions  and  government-imposed  controls  become  severe,  we  may  have  to  reassess  our  ability  to  control  our  Zimbabwe  subsidiary,  Mashonaland  Tobacco
Company ("MTC"). As of September 30, 2020, MTC has $45.0 million of net assets.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no significant changes to our market risk exposures since March 31, 2020. For a discussion of our exposure to market risk, refer to Part II, Item
7A “Quantitative  and Qualitative  Disclosures  About  Market  Risk” contained in  Annual  Report  on Form 10-K for  the  fiscal  year  ended March 31,  2020 of  Old
Holdco, Inc. filed on August 24, 2020.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) designed
to  provide  reasonable  assurance  that  the  information  required  to  be  disclosed  in  the  reports  we  file  or  submit  under  the  Exchange  Act  is  recorded,  processed,
summarized, and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and that this information is accumulated
and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions regarding
required  disclosure.  Due  to  inherent  limitations,  our  disclosure  controls  and  procedures,  however  well  designed  and  operated,  can  provide  only  reasonable
assurance (not absolute) that the objectives of the disclosure controls and procedures are met.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design and operation of our
disclosure controls and procedures (as required by Rule 13a-15(b) of the Exchange Act), as of September 30, 2020. Based on this evaluation, our Chief Executive
Officer and Chief Financial Officer concluded our disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) were effective to provide
reasonable assurance as of September 30, 2020.

Changes in Internal Control over Financial Reporting
As required by Rule 13a-15(d) under the Exchange Act, our management, including our Chief Executive Officer and Chief Financial Officer, have evaluated our
internal  control  over  financial  reporting  to  determine  whether  any  changes  occurred  during  the  quarter  covered  by  this  quarterly  report  that  have  materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

During the second quarter of 2020, upon our emergence from the Chapter 11 Cases, we established controls over the application of fresh start reporting. Except for
such application of fresh start reporting, there were no changes that occurred during the three months ended September 30, 2020 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.

-62-



Part II. Other Information

Item 1. Legal Proceedings

Refer to "Note 20. Contingencies and Other Information" to the "Notes to Condensed Consolidated Financial Statements" for additional information with respect to
legal proceedings, which is incorporated by reference herein.

Item 1A. Risk Factors

The  following  risk  factors  should  be  read  carefully  in  connection  with  evaluating  our  business  and  the  forward-looking  statements  contained  in  this  Quarterly
Report  on  Form 10-Q.  Any  of  the  following  risks  could  materially  adversely  affect  our  business,  our  operating  results,  our  financial  condition,  and  the  actual
outcome of matters as to which forward-looking statements are made in this Quarterly Report.

We  may  from  time  to  time  make  written  or  oral  forward-looking  statements,  including  statements  contained  in  filings  with  the  Securities  and  Exchange
Commission, in reports to shareholders and in press releases and investor calls and webcasts. You can identify these forward-looking statements by use of words
such  as  “strategy,”  “expects,”  “continues,”  “plans,”  “anticipates,”  “believes,”  “will,”  “estimates,”  “intends,”  “projects,”  “goals,”  “targets”  and  other  words  of
similar meaning. You can also identify them by the fact that they do not relate strictly to historical or current facts.

We cannot guarantee that any forward-looking statement will be realized, although we believe we have been prudent in our plans and assumptions. Achievement of
future  results  is  subject  to  risks,  uncertainties  and  inaccurate  assumptions.  Should  known  or  unknown  risks  or  uncertainties  materialize,  or  should  underlying
assumptions  prove  inaccurate,  actual  results  could  vary  materially  from  those  anticipated,  estimated,  or  projected.  Investors  should  bear  this  in  mind  as  they
consider forward-looking statements and whether to invest in or remain invested in the Company’s securities. In connection with the “safe harbor” provisions of
the Private Securities Litigation Reform Act of 1995, we are identifying important risk factors that, individually or in the aggregate, could cause actual results and
outcomes to differ materially from those contained in any forward-looking statements made by us; any such statement is qualified by reference to the following
cautionary  statements.  We  elaborate  on  these  and  other  risks  we  face  throughout  this  document.  It  is  not  possible  to  predict  or  identify  all  risk  factors.
Consequently,  the following should not be considered a complete discussion of all  potential  risks or uncertainties.  We do not undertake to update any forward-
looking statement that we may make from time to time.

Risks Related to our Indebtedness

We have substantial debt which may adversely affect us by limiting future sources of financing, interfering with our ability to pay interest, and principal
on our indebtedness and subjecting us to additional risks.
We  have  a  significant  amount  of  indebtedness  and  debt  service  obligations.  As  of  September  30,  2020,  we  had  approximately  $1,008.2  million  in  aggregate
principal amount of indebtedness.

Our substantial debt could have important consequences, including:

• making it more difficult for us to satisfy our obligations with respect to the ABL Credit Facility, the Term Loans, the Notes, and our other obligations;

• limiting  our  ability  to  obtain  additional  financing  on  satisfactory  terms  and  to  otherwise  fund  working  capital,  capital  expenditures,  debt  refinancing,
acquisitions, and other general corporate requirements;

• hampering our ability to adjust to changing market conditions;

• increasing our vulnerability to general adverse economic and industry conditions;

• placing us at a competitive disadvantage compared to our competitors that have less debt or are less leveraged;

• limiting our flexibility in planning for, or reacting to, changes in our business, and the industries in which we operate; and

• restricting us from making strategic acquisitions or exploiting business opportunities.
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We require a significant amount of cash to service our indebtedness. Our ability to generate cash depends on many factors beyond our control.
We require a significant amount of cash to service our indebtedness, and a substantial portion of our cash flow is required to fund the interest payments on our
indebtedness. Our ability to service our indebtedness and to fund planned capital expenditures depends on our ability to generate cash. This is subject to general
economic, financial,  competitive,  legislative, regulatory and other factors that are beyond our control,  including the impact of the COVID-19 pandemic. Also, a
substantial portion of our debt, including any borrowings under the ABL Credit Facility, bears interest at variable rates. If market interest rates increase, variable-
rate  debt  will  create  higher  debt-service  requirements,  which  would  adversely  affect  our  cash  flow.  We  cannot  assure  you  that  our  businesses  will  generate
sufficient cash flow from operations or that future borrowings will be available to us under in an amount sufficient to enable us to service our indebtedness or to
fund our other liquidity needs.

We may not be able to refinance or renew our indebtedness, including the ABL Credit Facility,  the Term Loans, the Notes, or indebtedness under the
TDB Facility Agreement or other credit facilities, which may have a material adverse effect on our financial condition.
We may not be able to renew or refinance our indebtedness, including the ABL Credit Facility, the Term Loans, the Notes, or indebtedness under the TDB Facility
Agreement or other credit facilities, on substantially similar terms, or at all. Our ability to access short-term and long-term lending and capital markets to obtain,
and the availability of acceptable terms and conditions of, financing are impacted by many factors, including: (i) our credit ratings; (ii) the liquidity and volatility of
the overall lending and capital markets; and (iii) the current state of the economy, including the tobacco industry. There can be no assurances that we will be able to
access the lending and capital markets to refinance our indebtedness. We may have to pay additional fees and expenses that we might not have to pay under normal
circumstances, and we may have to agree to terms that could increase the cost of our debt structure. If we are unable to renew or refinance our indebtedness on
terms that are not materially less favorable than the terms currently available to us or obtain alternative or additional financing arrangements, we may not be able to
timely repay certain of our indebtedness, which may result in a default under other indebtedness. Failure to refinance or renew any material indebtedness would
have a material adverse effect on our financial condition.

We may not be able to satisfy the covenants included in our financing arrangements, which could result in the default of our outstanding debt obligations.
The agreement governing the ABL Credit Facility includes certain restrictive covenants and a springing covenant requiring that our fixed charge coverage ratio be
no  less  than  1.00  to  1.00  during  any  Dominion  Period.  The  agreements  governing  our  other  indebtedness,  including  the  Term Loan  Credit  Agreement  and  the
Indenture, also include restrictive covenants. These covenants limit our ability to, among other things:

• incur additional indebtedness or issue disqualified stock or preferred stock;

• make investments;

• pay dividends and make other restricted payments;

• sell certain assets;

• create liens;

• consolidate, merge, sell or otherwise dispose of all or substantially all of their assets;

• enter into transactions with affiliates; and

• designate subsidiaries as Unrestricted Subsidiaries (as defined in the ABL Credit Agreement and Term Loan Credit Agreement).

Complying with these covenants may cause us to take actions that we otherwise would not take or not take actions that we otherwise would take.

Our  failure  to  comply  with  certain  of  these  covenants  could  result  in  an  event  of  default  which,  if  not  cured  or  waived,  could  result  in  the  acceleration  of  a
substantial portion of our indebtedness, much of which is cross-defaulted to other indebtedness. In the past, we sought and obtained waivers and amendments under
our then-existing financing arrangements to avoid future non-compliance with financial covenants and cure past defaults under restrictive covenants. We also paid
significant fees to obtain these waivers and consents. You should consider this in evaluating our ability to comply with financial and restrictive covenants in our
debt  instruments  and the financial  costs  of  our  ability  to do so.  We cannot  assure you that  we will  be able  to maintain  compliance with,  or  obtain waivers  and
amendments related to, financial or restrictive covenants in the future.
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Despite  current  indebtedness  levels,  we may still  be  able  to  incur substantially  more debt.  This  could exacerbate  further  the  risks  associated with our
significant leverage.
We  may  be  able  to  incur  substantial  additional  indebtedness  in  the  future  to  the  extent  permitted  under  the  ABL  Credit  Agreement,  the  Term  Loan  Credit
Agreement and the Indenture. As of September 30, 2020, $306.4 million was available for borrowing under our short and long-term credit facilities. If new debt is
added to our current debt levels, the risks discussed above could intensify.

Risks Related to the Chapter 11 Cases

The Chapter 11 Cases may have a material adverse impact on our business, financial condition, results of operations, and cash flows.
The Chapter  11  Cases  could  have  a  material  adverse  effect  on  our  business,  financial  condition,  results  of  operations  and  liquidity.  In  the  months  prior  to  and
during the pendency of the Chapter 11 Cases, our management was required to spend a significant amount of time and effort dealing with the restructuring instead
of focusing on our business operations. In addition, as a result of the Chapter 11 Cases, our customers, farmers and other suppliers might lose confidence in us and
may  seek  to  establish  alternative  commercial  relationships,  which  may  cause,  among  other  things,  our  suppliers,  farmers,  vendors,  counterparties  and  service
providers to renegotiate the terms of our agreements, attempt to terminate their relationship with us or require financial assurances from us. Many of our suppliers,
farmers, vendors and other providers may require stricter terms and conditions, and we may not find these terms and conditions acceptable. Any failure to timely
obtain suitable inventory at competitive prices could materially adversely affect our businesses, financial condition, liquidity and results of operations.

We have typically financed our non-U.S. local leaf tobacco operations with short-term operating credit lines at the local level. These operating lines are typically
seasonal  in  nature,  normally  extending  for  a  term  of  180  to  270  days  corresponding  to  the  tobacco  crop  cycle  in  that  location.  Certain  of  these  facilities  are
uncommitted in that the lenders have the right to cease making loans or demand payment of outstanding loans at any time. As a result of the Chapter 11 Cases,
these local lenders may lose confidence in us and, with respect to uncommitted facilities, may cease making loans or demand payment of outstanding loans or, with
respect to committed facilities, decline to renew or extend existing facilities, or require stricter terms and conditions with respect to future facilities, and we may
not  find these  terms and conditions  acceptable  or  they may overly  restrict  our  ability  to  conduct  our  businesses  successfully.  An inability  to  maintain  adequate
financing to fund our non-U.S. local leaf tobacco operations in any significant location could result in a significant decline in our revenues, profitability and cash
flow.

Even though the Plan has been consummated, we may not be able to achieve our stated goals and we cannot assure you of our ability to continue as a
going concern.
Even  though  the  Plan  has  been  consummated,  we  may  continue  to  face  a  number  of  risks,  such  as  changes  in  economic  conditions,  continued  impacts  of  the
COVID-19  pandemic,  changes  in  the  leaf  tobacco  market  and  the  markets  for  our  other  products,  other  changes  in  demand  for  our  products  and  increasing
expenses.  Some  of  these  risks  may  become  more  acute  because  of  our  involvement  in  the  Chapter  11  Cases.  As  a  result  of  these  risks  and  others,  we  cannot
guarantee  that  the Plan will  achieve our stated goals.  Furthermore,  even though certain  of  our  debts  will  be discharged through the Plan,  we may need to  raise
additional  funds  through  public  or  private  debt  or  equity  financing  or  other  various  means  to  fund  our  business  after  the  completion  of  the  Chapter  11  Cases,
including short-term operating credit lines to fund the needs of our non-U.S. local leaf tobacco operations. Our access to necessary financing may be limited, if it is
available at all. Therefore, adequate funds may not be available when needed or may not be available on favorable terms, or at all. As a result, we cannot assure
you of our ability to continue as a going concern notwithstanding the consummation and effectiveness of the Plan.

Risks Related to Our Liquidity

Unanticipated developments with respect to our liquidity needs and sources of liquidity could result in a deficiency in liquidity.
Our liquidity requirements are affected by various factors from our core tobacco leaf business, including crop seasonality, foreign currency and interest rates, green
tobacco  prices,  customer  mix  and  shipping  requirements,  crop  size,  and  quality.  Our  leaf  tobacco  business  is  seasonal,  and  purchasing,  processing,  and  selling
activities have several associated peaks where cash on-hand and outstanding indebtedness may vary significantly during the fiscal year. Additionally, our liquidity
requirements are increasingly affected by branding, marketing, and advertising expenses to support growth of the Other Products and Services segment, and legal
and professional costs. We anticipate periods in the next twelve months during which our liquidity needs will approach the levels of our anticipated available cash
and permitted borrowings under our credit facilities. Unanticipated developments affecting our liquidity needs, including with respect to the foregoing factors, and
sources  of  liquidity,  including  impacts  affecting  our  cash  flows  from  operations  and  the  availability  of  capital  resources  (including  an  inability  to  renew  or
refinance seasonal lines of credit),  may result  in a deficiency in liquidity.  To address a potential  liquidity deficiency, we may undertake plans to minimize cash
outflows, which could include exiting operations that do not generate positive cash flow. It is possible that, depending on the occurrence of events affecting our
liquidity needs and sources of liquidity, such plans may not be sufficient to adequately or timely address a liquidity deficiency.
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Risks Related to Our Business Strategy

Our Board of  Directors  was  reconstituted  in  connection  with  and following  the  effectiveness  of  the  Plan in  the  Chapter  11  Cases  and may implement
changes in our business strategy that could affect the scope of our operations, including the countries in which we continue to operate and the business
lines that we continue to pursue, and may result in the recognition of restructuring or asset impairment charges.
Our  corporate  business  strategy  is  subject  to  continued  development  and  evaluation  by  our  management  and  Board  of  Directors.  In  connection  with  the
effectiveness of the Plan in the Chapter 11 Cases, the Company’s Board of Directors was reconstituted, with six of the seven members of the Board of Directors
having joined the Board of Directors  at  or after  the August 24,  2020 effective date of the Plan.  The new directors  have different  backgrounds,  experiences and
perspectives from those individuals who previously served on the board of directors of Old Pyxus at the time of the commencement of the Chapter 11 Cases and,
thus, may have different views on the issues that will determine our future, including our strategic plans. The Board of Directors, as reconstituted, may determine,
from time to time, to implement changes in our business strategy, which could affect the scope of our operations, including the countries in which we continue to
operate and the business lines that we continue to pursue. Such changes could result in our incurring restructuring charges or the impairment of assets that could
materially adversely impact our results of operations.

Risks Related to the COVID-19 Pandemic

We have been and will likely continue to be negatively impacted by the COVID-19 global pandemic and its related impacts to our employees, operations,
customers and suppliers.
The COVID-19 pandemic has adversely affected, and is likely to continue to adversely affect, our businesses, and we have experienced and expect to continue to
experience  delays  in  shipments  of  leaf  tobacco  and  other  disruptions  to  our  operations.  Although,  in  many jurisdictions,  our  operations  have  been  classified  as
“essential” under various governmental orders restricting business activities implemented in response to the COVID-19 outbreak, that classification has not been
universal  and we have been, and may in the future be, required to suspend operations at  certain facilities as a result  of similar governmental  orders.  We cannot
predict whether our operations classified as “essential” will continue to be so classified or, even if so classified, whether site-specific health and safety concerns
related to COVID-19 might otherwise require operations at any of our facilities to be halted for some period of time. Other operational disruptions may result from
restrictions on the ability of employees and others in the supply chain to travel and work, such as caused by quarantine or individual illness, or which may result
from border closures imposed by governments to deter the spread of COVID-19, or determinations by us or shippers to temporarily suspend operations in affected
areas, or other actions which restrict the ability to ship our products or which may otherwise negatively impact our ability to ship our products. Ports or channels of
entry  may  be  closed,  operate  at  only  a  portion  of  capacity  or  require  quarantining  of  vessels,  or  transportation  of  products  within  a  region  or  country  may  be
limited, if workers are unable to report to work due to travel restrictions or personal illness. These factors have also impacted certain of our suppliers and we have
been and will likely continue to be impacted by disruptions in the supply of certain materials used in our operations.

The  COVID-19  pandemic  may  further  damage  our  business  due  to  negative  consumer  purchasing  behavior  with  respect  to  the  products  of  our  leaf  tobacco
customers  and  our  other  products.  Public  health  officials  around  the  world  have  recommended,  and  local,  state,  and  national  governments  have  mandated,
precautions  to  mitigate  the  spread  of  COVID-19,  including  prohibitions  on  congregating  in  groups,  shelter-in-place  orders  or  similar  measures.  Consumer
purchasing behavior may be impacted by reduced consumption by consumers who may not be able to leave home or otherwise shop in a normal manner as a result
of  these  restrictions.  In  addition,  in  view  of  uncertainties  with  respect  to  the  spread  of  COVID-19  and  the  duration  and  terms  of  related  governmental  orders
restricting activities, we cannot predict whether demand for our products will persist at current levels or decrease on a global or regional basis.

Due to the scope of our operations,  including in emerging markets,  and our sale to customers around the world,  the impact  of the COVID-19 pandemic on our
operations  and  the  demand  for  our  products  may  not  coincide  with  impacts  experienced  in  the  United  States.  Our  operations  in  jurisdictions  only  recently
experiencing COVID-19 outbreaks, such as portions of Africa and South America,  may continue to be subject to governmental  orders restricting activities after
such governmental orders are lifted in the United States. Accordingly, to the extent that the impact of the COVID-19 pandemic in the United States may improve
over time, results of operations may continue to be adversely affected by COVID-19 impacts in other areas of the world.
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Risks Relating to Our Tobacco Operations

Our reliance on a small number of significant customers may adversely affect our financial statements.
The  customers  of  our  leaf  tobacco  business  are  manufacturers  of  cigarette  and  other  tobacco  products.  Several  of  these  customers  individually  account  for  a
significant portion of our sales in a normal year.

For the year ended March 31, 2020, each of Philip Morris International, Inc. and China Tobacco International Inc., including their respective affiliates, accounted
for  more  than  10%  of  our  revenues  from  continuing  operations.  In  addition,  tobacco  product  manufacturers  have  experienced  consolidation  and  further
consolidation  among  our  customers  could  decrease  such  customers’  demand  for  our  leaf  tobacco  or  processing  services.  The  loss  of  any  one  or  more  of  our
significant customers could have a material adverse effect on our financial statements.

Continued vertical integration by our customers could materially adversely affect our financial statements.
Demand  for  our  leaf  tobacco  or  processing  services  could  be  materially  reduced  if  cigarette  manufacturers  continue  to  significantly  vertically  integrate  their
operations,  either  through  acquisition  of  our  competitors,  establishing  new operations  or  contracting  directly  with  suppliers.  Japan  Tobacco,  Inc.  has  vertically
integrated operations in Malawi, Brazil, and the United States. In addition, Philip Morris International, Inc. acquired supplier contracts and related assets in Brazil
in order to procure leaf directly. In general, our results of operations have been adversely affected by vertical integration initiatives. Although some customers have
reversed certain aspects of their previous vertical integration of operations, further vertical integration by our customers could have a material adverse effect on our
financial statements.

Global shifts in sourcing customer requirements may negatively affect our organizational structure and asset base.
The global leaf tobacco industry has experienced shifts in the sourcing of customer requirements for tobacco. For example, significant tobacco production volume
decreases have occurred in the United States and Europe from historical levels.  At the same time, production volumes in other sourcing origins have stabilized.
Additional shifts in sourcing may occur as a result of currency fluctuations, including changes in currency exchange rates against the United States Dollar ("USD"),
the imposition of tariffs and other changes in international trade policies. A shift in sourcing origins in Europe has been influenced by modifications to the tobacco
price support system in the European Union ("EU"). Customer requirements have changed due to these variations in production, which could influence our ability
to plan effectively for the longer term in the United States and Europe.

We may not be able to timely or efficiently adjust to shifts in sourcing origins, and adjusting to shifts may require changes in our production facilities in certain
origins  and  changes  in  our  fixed  asset  base.  We have  incurred,  and  may continue  to  incur,  restructuring  charges  as  we continue  to  adjust  to  shifts  in  sourcing.
Adjusting our capacity and adjusting to shifts in sourcing may have an adverse impact on our ability to manage our costs and could have an adverse effect on our
financial performance.

We may not have access to available capital to finance our local leaf tobacco operations in non-U.S. jurisdictions.
We have typically financed our non-U.S. local leaf tobacco operations with uncommitted short-term operating credit lines at the local level. These operating lines
are typically  seasonal  in nature,  normally extending for  a term of 180 to 270 days corresponding to the tobacco crop cycle in that  location.  These facilities  are
typically  uncommitted in  that  the lenders  have the right  to  cease  making loans or  demand payment  of  outstanding loans at  any time.  In addition,  each of  these
operating lines must be renewed with each tobacco crop season in that jurisdiction. Although our foreign subsidiaries are the borrowers under these lines, many of
them are guaranteed by us.

Because the lenders under these operating lines typically have the right to cancel the loan at any time and each line must be renewed with each crop season, we
cannot assure you that this capital will be available to our subsidiaries. If a number of these lenders cease lending to our subsidiaries or dramatically decrease such
lending, it could have a material adverse effect on our liquidity. Further, there is additional risk that certain banks that are lenders under seasonal lines could be
unable to meet contractually obligated borrowing requests in the future if their financial condition were to deteriorate.

Our financial results will vary according to growing conditions, customer indications and other factors, which reduces your ability to gauge our quarterly
and annual financial performance.
Our financial  results,  particularly  the  quarterly  financial  results,  may be  significantly  affected  by fluctuations  in  tobacco growing seasons  and crop sizes  which
affect the supply of tobacco. Crop sizes may be affected by, among other things, crop infestation and disease, the volume of annual tobacco plantings and yields
realized by suppliers, and suppliers' elections to grow crops other than tobacco. The cultivation period for tobacco is dependent upon a number of factors, including
the weather and other natural events, such as hurricanes or tropical storms, and our processing schedule and results of operations for any quarterly period can be
significantly altered by these factors.
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The cost of acquiring tobacco can fluctuate greatly due to crop sizes and increased competition in certain markets in which we purchase tobacco. For example,
short crops in periods of high demand translate into higher average green prices, higher throughput costs and less volume to sell. Furthermore, large crops translate
into lower average green prices, lower throughput costs and excess volume to sell.

The timing and unpredictability of customer indications, orders, and shipments cause us to keep tobacco in inventory, increase our risk, and result in variations in
quarterly  and  annual  financial  results.  The  timing  of  shipments  can  be  materially  impacted  by  shortages  of  containers  and  vessels  for  shipping  as  well  as
infrastructure and accessibility issues in ports we use for shipment. We may, from time to time in the ordinary course of business, keep a significant amount of
processed tobacco in inventory for our customers to accommodate their  inventory management  and other needs.  Sales recognition by us and our subsidiaries  is
based on the passage of ownership, usually with shipment of product. Because individual shipments may represent significant amounts of revenue, our quarterly
and annual financial results may vary significantly depending on our customers’ needs and shipping instructions. These fluctuations result in varying volumes and
sales in given periods, which also reduces your ability to compare our financial results in different periods or in the same periods in different years.

Suppliers  who  have  historically  grown  tobacco  and  from  whom  we  have  purchased  tobacco  may  elect  to  grow  other  crops  instead  of  tobacco,  which
affects the world supply of tobacco and may impact our quarterly and annual financial performance.
Increases  in  the  prices  for  other  crops  have led and may in  the  future  lead suppliers  who have historically  grown tobacco,  and from whom we have purchased
tobacco,  to  elect  to  grow these  other,  more  profitable,  items  instead  of  tobacco.  A  decrease  in  the  volume  of  tobacco  available  for  purchase  may  increase  the
purchase price of such tobacco. As a result, we could experience an increase in tobacco crop acquisition costs, which may impact our quarterly and annual financial
performance.

Our advancement of inputs to tobacco suppliers could expose us to losses.
Advances to tobacco suppliers are settled as part  of the consideration paid upon the suppliers delivering us unprocessed tobacco at  market  prices.  Two primary
factors determine the market value of the tobacco suppliers deliver to us: the quantity of tobacco delivered and the quality of the tobacco delivered. Unsatisfactory
quantities or quality of the tobacco delivered could result in losses with respect to advances to our tobacco suppliers or the deferral of those advances.

When we purchase tobacco directly from suppliers, we bear the risk that the tobacco will not meet our customers’ quality and quantity requirements.
In countries where we contract directly with tobacco suppliers, we bear the risk that the tobacco delivered will not meet quality and quantity requirements of our
customers. If the tobacco does not meet such market requirements, we may not be able to sell the tobacco we agreed to buy and may not be able to meet all of our
customers’ orders, which would have an adverse effect on our profitability and results of operations.

Weather and other conditions can affect the marketability of our inventory.
Like other agricultural products, the quality of tobacco is affected by weather and the environment, which can change the quality or size of the crop. If a weather
event is particularly severe, such as a major drought or hurricane, the affected crop could be destroyed or damaged to an extent that it would be less desirable to our
customers, which would result in a reduction in revenues. If such an event is also widespread, it could affect our ability to acquire the quantity of products required
by customers. In addition, other items can affect the marketability of tobacco, including, among other things, the presence of:

• non-tobacco related material;
• genetically modified organisms; and
• excess residues of pesticides, fungicides and herbicides.

A significant event impacting the condition or quality of a large amount of any of the tobacco crops we buy could make it difficult for us to sell such tobacco or to
fill our customers’ orders. In addition, in the event of climate change, adverse weather patterns could develop in the growing regions in which we purchase tobacco.
Such adverse weather patterns could result in more permanent disruptions in the quality and size of the available crop, which could adversely affect our business.

We face increased risks of doing business due to the extent of our international operations.
Some of  the  countries  we do business  in  do not  have stable  economies  or  governments.  Our international  operations  are  subject  to  international  business  risks,
including  unsettled  political  conditions,  uncertainty  in  the  enforcement  of  legal  obligations,  including  the  collection  of  accounts  receivable,  fraud  risks,
expropriation,  import  and  export  restrictions,  exchange  controls,  inflationary  economies,  currency  risks,  and  risks  related  to  the  restrictions  on  repatriation  of
earnings  or  proceeds  from  liquidated  assets  of  foreign  subsidiaries.  These  risks  are  exacerbated  in  countries  where  we  have  advanced  substantial  sums  or
guaranteed  local  loans  or  lines  of  credit  for  the  purchase  of  tobacco  from  suppliers.  For  example,  in  2006  as  a  result  of  the  political  environment,  economic
instability, foreign currency controls, and governmental regulations in Zimbabwe, we
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deconsolidated  our  Zimbabwe  subsidiary,  Mashonaland  Tobacco  Company  LTD  ("MTC").  Subsequently,  we  determined  that  the  significant  doubt  about  our
ability to control MTC was eliminated and reconsolidated MTC as of March 31, 2016. The Company utilizes the Zimbabwe RTGS system for local transactions.
RTGS is a local currency equivalent that is exchanged at a government specified rate with the USD. In order to convert these units to USD, the Company must
obtain foreign currency resources from the Reserve Bank of Zimbabwe, which are subject to the monetary and exchange control policy in Zimbabwe. If the foreign
exchange restrictions and government-imposed controls become severe, we may have to reassess our ability to control MTC.

Our international operations are in areas where the demand is for the export of lower priced tobacco. We have significant investments in our purchasing, processing
and exporting operations in Argentina, Brazil, Malawi, Tanzania and Turkey.

In  recent  years,  economic  problems  in  certain  countries  where  we  have  international  operations  have  received  wide  publicity  related  to  devaluation  and
appreciation of the local currency and inflation, including the classification of the Argentina, Malawi, and Zimbabwe economies as highly inflationary. Devaluation
and  appreciation  of  the  local  currency  and  inflation  can  affect  our  purchase  costs  of  tobacco  and  our  processing  costs.  In  addition,  we  conduct  business  with
suppliers and customers in countries that have recently had or may be subject to dramatic political regime change. In the event of such dramatic changes in the
government  of  such  countries,  we  may  be  unable  to  continue  to  operate  our  business,  or  adequately  enforce  legal  obligations,  after  the  change  in  a  manner
consistent with prior practice.

Failure of foreign banks in which our subsidiaries deposit funds or the failure to transfer funds or honor withdrawals may affect our results of operations.
Funds  held  by  our  foreign  subsidiaries  are  often  deposited  in  their  local  banks.  In  addition,  we  maintain  deposit  accounts  with  numerous  financial  institutions
around the world in amounts that exceed applicable governmental deposit insurance levels. Banks in certain foreign jurisdictions may be subject to a higher rate of
failure or may not honor withdrawals of deposited funds. In addition, the countries in which these local banks operate may lack sufficient regulatory oversight or
suffer from structural weaknesses in the local banking system. Due to uncertainties and risks relating to the political stability of certain foreign governments, these
local banks also may be subject to exchange controls and therefore unable to perform transfers of certain currencies. If our ability to gain access to these funds was
impaired, it could have a material adverse effect on our results of operations.

We are subject to the Foreign Corrupt Practices Act (the “FCPA”) and we operate in jurisdictions that pose a high risk of potential FCPA violations.
We are subject to the FCPA, which generally prohibits companies and their intermediaries from making improper payments to foreign officials for the purpose of
obtaining  or  keeping  business  and/or  other  benefits.  We  operate  in  a  number  of  jurisdictions  that  pose  a  high  risk  of  potential  FCPA violations.  Although  our
corporate policy prohibits foreign bribery and we have adopted procedures to promote compliance, we cannot assure you that our policy or procedures will work
effectively all of the time or protect us against liability under the FCPA for actions taken by our agents, employees, and intermediaries with respect to our business
or any businesses that we acquire. Failure to comply with the FCPA, other anti-corruption laws and other laws governing the conduct of business with government
entities (including local laws) could lead to criminal and civil penalties and other remedial measures (including further changes or enhancements to our procedures,
policies, and controls, the imposition of a compliance monitor at our expense and potential personnel changes and/or disciplinary actions), any of which could have
an adverse impact on our business, financial condition, results of operations, and liquidity. Any investigation of any potential violations of the FCPA or other anti-
corruption laws by U.S. or foreign authorities also could have an adverse impact on our business, financial condition, and results of operations.

In  2010,  we  entered  into  settlements  with  the  SEC  and  the  U.S.  Department  of  Justice  to  resolve  their  investigations  regarding  potential  criminal  and  civil
violations  of  the  FCPA. The  settlements  resulted  in  the  disgorgement  in  profits  and  fines  totaling  $19.45 million,  which have  been paid.  Both  settlements  also
required us to retain an independent compliance monitor for a three-year term that was completed September 30, 2013.

Our exposure to foreign tax regimes, and changes in U.S. or foreign tax regimes, could adversely affect our business.
We do business in countries that have tax regimes in which the rules are not clear, are not consistently applied and are subject to sudden change. This is especially
true  with  regard  to  international  transfer  pricing.  Our  earnings  could  be  reduced  by  the  uncertain  and  changing  nature  of  these  tax  regimes.  Certain  of  our
subsidiaries are and may in the future be involved in tax matters in foreign countries. While the outcome of any of these existing matters cannot be predicted with
certainty, we are vigorously defending them and do not currently expect that any of them will have a material adverse effect on our business or financial position.
However, should one or more of these matters be resolved in a manner adverse to our current expectation, the effect on our results of operations for a particular
fiscal reporting period could be material.

-69-



We  seek  to  optimize  our  tax  footprint  across  all  operations  in  U.S.  and  non-U.S.  jurisdictions  alike.  These  benefits  are  contingent  upon  existing  tax  laws  and
regulations in the U.S. and in the countries in which our international operations are located. Future changes in domestic or international tax laws and regulations
could adversely affect our ability to continue to realize these tax benefits.

Fluctuations in foreign currency exchange and interest rates could adversely affect our results of operations.
We conduct  our business in many countries  around the world.  Our business is  generally  conducted in USD, as is  the business of  the leaf  tobacco industry as a
whole. We generally must purchase tobacco in non-U.S. countries using local currency. As a result,  local  country operating costs,  including the purchasing and
processing costs for tobaccos, are subject to the effects of exchange fluctuations of the local currency against the USD. When the USD weakens against foreign
currencies, our costs for purchasing and processing tobacco in such currencies increases. We attempt to minimize such currency risks by matching the timing of our
working capital  borrowing needs against  the tobacco purchasing and processing funds requirements  in the currency of the country where the tobacco is  grown.
Fluctuations in the value of foreign currencies can significantly affect our operating results.

In addition, the devaluation of foreign currencies has resulted and may in the future result in reduced purchasing power from customers whose capital resources are
denominated in those currencies. We may incur a loss of business as a result of the devaluation of these currencies now or in the future.

Competition could erode our earnings.
The leaf tobacco industry is highly competitive. Competition is based primarily on the prices charged for products and services as well as the merchant’s ability to
meet customer specifications in the buying, processing, and financing of tobacco. In addition, there is competition in all countries to buy the available tobacco. The
loss or substantial reduction of any large or significant customer could reduce our earnings.

In  addition  to  the  two  primary  global  independent  publicly  held  leaf  tobacco  merchants,  the  cigarette  manufacturers  increasingly  buy  tobacco  directly  from
suppliers. We also face increasing competition from new local and regional independent leaf merchants with low fixed costs and overhead and good local customer
connections, where the new entrants have been able to capitalize in the global transition to those markets. Any of these sources of new competition may result in
less tobacco available for us to purchase and process in the applicable markets.

Risks Related to Other Business Lines

Our investments in the businesses included in our Other Products and Services segment have been in companies with limited histories that are operating
in newly developing markets and are subject to numerous risks and uncertainties.
Our investments, including indirect investments, in the businesses included in our Other Products and Services segment (collectively, the "new business lines") and
the operation of these businesses, involve a high degree of risk. These investments are in businesses with limited operating histories and are dependent upon receipt
of requisite licenses and approvals. We cannot assure you that as these operations further develop they will be profitable or otherwise sustainable. While certain of
these businesses involve the cultivation and/or processing of agricultural products, similar in certain ways to leaf tobacco, and accordingly share commonality with
our agronomy, traceability and agricultural product processing expertise, they are subject to commercial and regulatory challenges different from our leaf tobacco
business  and  with  respect  to  which  we  do  not  have  the  same  level  of  experience.  In  addition,  these  businesses  are  subject  to  numerous  additional  risks  and
uncertainties, including those specified in the risk factors below.

The results of operations and financial position of the new business lines may differ materially from the expectations of
the Company's management.
Due  to  numerous  uncertainties,  the  results  of  operations,  and  financial  position  of  the  new  business  lines  may  differ  materially  from  the  expectations  of  the
Company’s management. The process for estimating the revenue, net income, and cash flow of the new business lines requires the use of judgment in determining
the appropriate assumptions and estimates. These estimates and assumptions may be revised as additional information becomes available and as additional analyses
are  performed.  In  addition,  the  assumptions  used  in  planning  may  not  prove  to  be  accurate,  and  other  factors  may  affect  the  financial  condition  or  results  of
operations of the new business lines.

Given the rapid changes affecting global, national, and regional economies generally, including for example the economic decline associated with the COVID-19
pandemic,  the  success  of  the  new business  lines  will  depend  on  the  ability  to  respond  to,  among  other  things,  changes  in  the  economy,  regulatory  conditions,
market conditions, and competitive pressures. Any failure to anticipate or respond adequately to such changes could have a material adverse effect on its financial
condition, operating results, liquidity, cash flow, and operational performance.
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The  Company  has  and  may  continue  to  incur  significant  ongoing  costs  and  obligations  related  to  its  investment  in  infrastructure,  growth,  regulatory
compliance, and operations of the new business lines.
The Company has and may continue to incur  significant  ongoing costs  and obligations  related to its  investment  in infrastructure  and growth and for  regulatory
compliance with respect to the new business lines, which could have a material adverse impact on the Company's results of operations, financial condition, and
cash  flows.  In  addition,  future  changes  in  regulations,  changes  in  the  enforcement  thereof  or  other  unanticipated  events  could  require  extensive  changes  to  the
Company's  operations,  increased  compliance  costs  or  give  rise  to  material  liabilities,  which  could  have  a  material  adverse  effect  on  the  business,  results  of
operations  and  financial  condition  of  the  Company.  Efforts  to  grow the  business  of  the  new business  lines  may be  costlier  than  the  Company expects,  and  the
Company may not be able to increase its revenue enough to offset higher operating expenses. The new business lines may incur significant losses in the future for a
number of reasons, including the other risks described in this report, and unforeseen expenses, difficulties, complications, and delays, and other unknown events.

Some of the inventory of the new business lines, including cannabis and CBD, is subject to possible write-offs.
The new business lines intend to hold finished goods in inventory and such inventory have a limited shelf life. Finished goods in inventory may include cannabis,
cannabis products, CBD and other hemp products. Even though it is the intention of management to review the amount of inventory on hand in the future, write-off
of inventory may still be required. Each of Figr and Criticality has written off inventory in the past and may be required to do so in the future. Any such write-off of
inventory could have a material adverse effect on the Company's business, financial condition, and results of operations.

The technologies, processes, and formulations used by the new business lines may face competition or become obsolete.
Rapidly  changing  markets,  technology,  emerging  industry  standards,  and  frequent  introduction  of  new  products  characterize  the  new  business  lines.  The
introduction of new products embodying new technologies, including new manufacturing processes or formulations, and the emergence of new industry standards
may render the new business lines’ products obsolete, less competitive or less marketable. The process of developing the new business lines' products is complex
and  requires  significant  continuing  costs,  development  efforts,  and  third-party  commitments.  The  failure  to  develop  new  technologies  and  products  and  the
obsolescence of existing technologies or processes could adversely affect the Company's business, financial condition, and results of operations. The new business
lines may be unable to anticipate changes in their respective potential customers' preferences that could make their existing technologies, processes or formulations
obsolete. The success of the new business lines will depend in part on their ability to continue to enhance their existing technologies, develop new technologies that
address the increasing sophistication and varied news of the market,  and respond to technological  advances and emerging industry standards and practices  on a
timely and cost-effective basis. The development of the new business lines' proprietary technologies, processes and formulations entails significant technical and
business risks. The new business lines may not be successful in using new technologies, exploiting niche markets effectively or adapting their respective businesses
to evolving customer or medical requirements or preference or emerging industry standards.

As the markets in which the new business lines compete continue to develop, competition from market participants may have a negative impact on their
business and prospects.
The markets  in  which the  new business  lines  compete  are  competitive  and are  expected  to  become increasingly  competitive.  Certain  of  these  competitors  have
significantly  greater  financial,  production,  marketing,  research  &  development,  technical,  and  human  resources  than  the  Company  does.  The  commercial
opportunity for the new business lines could be reduced or eliminated if their competitors produce and commercialize products that, among other things, are safer,
more  effective,  more  convenient  or  less  expensive,  have  greater  sales,  marketing,  and  distribution  support,  enjoy  enhanced  timing  of  market  introduction  and
perceived  advantages  of  better  effectiveness  and  receive  more  favorable  publicity.  As  a  result,  these  competitors  may  be  more  successful  in  gaining  market
penetration and market share. If the new business lines do not achieve an adequate level of acceptance in their respective markets, the new business lines may not
generate sufficient revenue from their products, and their businesses may not become profitable.

The  industries  that  the  new  business  lines  operate  in  are  undergoing  rapid  growth  and  substantial  change,  which  has  resulted  in  an  increase  in  competitors,
consolidation  and  formation  of  strategic  relationships,  particularly  with  respect  to  legal  adult-use  cannabis  products  in  Canada.  Such  acquisitions  or  other
consolidating  transactions  could  harm  the  Company  in  a  number  of  ways,  including  by  losing  strategic  partners  if  the  partners  are  acquired  by  or  enter  into
relationships  with  a  competitor,  losing  customers,  revenue  and  market  share,  or  forcing  the  Company  to  expend  greater  resources  to  meet  new  or  additional
competitive threats, all of which could harm the operating results of the new business lines. As competitors enter the market and become increasingly sophisticated,
this may intensify and place downward pressure on retail prices, which could negatively impact the profitability of the new business lines. To remain competitive
while complying with regulatory requirements, the new business lines will require continued significant investment in research and development, marketing, sales,
and customer  support.  The new business  lines  may not  have  sufficient  resources  to  maintain  research  and development,  marketing,  sales  and customer  support
efforts on a competitive basis, which could materially and adversely affect the business, financial condition and results of operations of the Company.
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Figr also faces competition from license holders authorized to produce cannabis under Canadian law who may not fully comply with applicable regulations. Such
producers  may  have  lower  operating  costs,  make  impermissible  claims  and  utilize  other  competitive  advantages  based  on  circumvention  of  regulatory
requirements.  Furthermore,  Figr  also  faces  competition  from  the  illicit  cannabis  market.  Illegal  dispensaries  and  illicit  operations  and  participants,  despite  not
having a valid license,  may be able  to:  (i)  offer  products  with higher concentrations  of  active ingredients  than Figr is  authorized to produce and sell;  (ii)  brand
products more explicitly;  (iii)  sell  products at  lower prices;  and (iv) market  products in ways not permissible by law. As these illicit  market  participants  do not
comply with applicable regulations, their operations may also have significantly lower costs.

As the Canadian adult-use cannabis market continues to mature, consumers who once solely relied on the medical cannabis market may shift some, or all, of their
consumption away from medical cannabis and towards adult-use cannabis, resulting in increased levels of competition in the adult-use cannabis market. Applicable
Canadian law allows individuals in Canada to cultivate, propagate, harvest and distribute up to four cannabis plants per household provided that each plant meets
certain  requirements.  If  Figr  is  unable  to  effectively  compete  with  other  suppliers  to  the  adult-use  cannabis  market,  or  a  significant  number  of  individuals  take
advantage of the ability to cultivate and use their own cannabis, the success of Figr may be limited and may not fulfill the expectations of management.

The number of competitors in the hemp and CBD markets is expected to increase,  both in the United States and internationally,  which could negatively impact
Criticality’s market share and demand for its products. Additionally, the introduction of an adult-use model for non-hemp cannabis production and distribution in
various  jurisdictions  may  cause  producers  in  those  jurisdictions  to  expand  beyond  the  medical  cannabis  market  and  compete  with  Criticality’s  hemp and  CBD
products. The impact of this potential development may be negative for Criticality and could result in increased levels of competition in its existing market and/or
the entry of new competitors in the hemp market in which Criticality operates.

Any  failure  by  the  new  business  lines  to  anticipate  or  respond  adequately  to  such  changes  could  have  a  material  adverse  effect  on  their  respective  financial
condition, operation results, liquidity, cash flow, and operational performance.

The new business lines may be unable to obtain additional financial resources on favorable terms or at all.
If  the  new business  lines  are  not  able  to  reach  or  sustain  profitability  or  if  any  requires  additional  capital  to  fund growth  or  other  initiatives,  they  may require
additional equity or debt financing. We cannot assure you that any new business line will be able to obtain additional financial resources on favorable commercial
terms or at all. Failure to obtain such financial resources could affect the Company's plan for growth or result in the Company being unable to satisfy its obligations
as they become due, either of which could have a material adverse effect on the business, financial condition and results of operations of the Company.

Changing consumer preferences may adversely affect consumer retention and results of operations.
As a result of changing consumer preferences, many novel products, dietary supplements, and other innovative products attain financial success for a limited period
of time. Even if the products of the new business lines find retail success, we cannot assure you that any of these products will continue to see extended financial
success.  The  success  of  the  new  business  lines  will  be  significantly  dependent  upon  their  ability  to  develop  new  and  improved  product  lines  and  to  adapt  to
consumer  preferences.  Even  if  the  new  business  lines  are  successful  in  introducing  new  products  or  developing  current  products,  a  failure  to  gain  consumer
acceptance or to update products with compelling content could cause a decline in popularity of these products that could reduce revenues and harm the Company's
brands, business, financial condition, and results of operations.

Consumer perception and reputational risk may negatively affect the new business lines.
The respective markets for the products of the new business lines are highly dependent upon consumer perception regarding the safety, efficacy and quality of their
products.  Consumer  perception  can  be  significantly  influenced  by  scientific  research  or  findings,  regulatory  proceedings,  litigation,  media  attention  and  other
publicity  regarding  the  consumption  of  these  products.  We  cannot  assure  you  that  future  scientific  research,  findings,  regulatory  proceedings,  litigation,  media
attention or other research findings or publicity will  be favorable to the these markets  or any particular  product,  or consistent  with currently held views. Future
research reports,  findings, regulatory proceedings,  litigation,  media attention or other publicity that are perceived as less favorable than, or that question, earlier
research  reports,  findings  or  publicity  could  have  a  material  adverse  effect  on  the  respective  industries  and demand for  the  products  of  the  new business  lines,
which could affect their businesses, results of operations and cash flows. This dependence upon consumer perception means that adverse scientific research reports,
findings, regulatory proceedings, litigation, media attention or other publicity, whether or not accurate or with merit, could have a material adverse effect on the
new  business  lines  and  their  respective  business,  financial  condition,  results  of  operations  and  cash  flows.  Further,  adverse  publicity,  reports  or  other  media
attention regarding the safety,  efficacy and quality of these industries in general,  or associating the consumption of these types of products with illness or other
negative  effects  or  events,  could  have  a  material  adverse  effect.  Such  adverse  publicity  reports  or  other  media  attention  could  arise  even  if  the  adverse  effects
associated  with  such  products  resulted  from consumers'  failure  to  consume such products  legally,  appropriately,  or  as  directed.  Any litigation  that  might  affect
consumer perception regarding the new business lines' products could take the form of class proceedings or individual proceedings.
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There have been a number of highly publicized cases involving lung and other illness and deaths that appear to be related to vaporizer devices or products used in
such  devices.  For  example,  in  February  2020,  the  U.S.  Centers  for  Disease  Control  (the  “CDC”)  reported  that  federal  and  state  agencies  were  investigating  an
outbreak of over 2,807 lung injury cases involving patients from all 50 states and one U.S. territory, including 68 confirmed deaths. As a result of the outbreak or
future  developments  related  to  potential  health  risks  associated  with  vaping,  governments  and  private  sector  parties  initiated  actions  aimed  at  reducing  the
incidence  of  vaping and/or  seeking to  hold manufacturers  of  nicotine  e-liquids,  THC (the  psychoactive  compound in  cannabis)  or  CBD vapable  oils,  and other
vaping products, responsible for the adverse health effects associated with the use of vaping products. As there has been a limited period of time to study the long-
term effects  of  vaporizer  use,  there  is  limited  data  on the  safety  and health  effects.  If  scientific  or  medical  research  ultimately  determines  that  use  of  vaporizer
devices poses a significant risk to health or safety, the demand for vaporizer products may decrease, and regulation of these products could become significantly
more restricted.  The composition of  Canadian cannabis  vaporizer  products  is  already stringently  regulated.  For  example,  the  federal  government  in  Canada has
limited the permissible ingredients in a cannabis vape product to (i) carrier substances, (ii) flavoring agents; and (iii) substances necessary to maintain the quality or
stability of the product.  Additionally,  certain states and local governments have already implemented regulations that prohibit  the sale of vaporizers,  the sale of
flavored products (including nicotine, non-nicotine, THC and CBD e-liquid, e-cigarette and other vaping products) or have implemented additional restrictions on
the composition of the product. Additional states and localities may implement similar restrictions and the regulations may become more restrictive at the federal
level.  Additional  or  more  restrictive  regulatory  changes  may  have  a  material  adverse  effect  on  the  Company's  business,  financial  condition  and  results  of
operations.

Actions by the U.S. Food and Drug Administration (the “FDA”) and other federal, state, or local governments or agencies may impact consumers’ acceptance of or
access to nicotine e-liquids, THC or CBD vapable oils and other vaping products (for example, through product standards related to flavored products promulgated
by the FDA), limit consumers’ choices, delay or prevent the launch of new or modified products or products with claims of reduced risk, require the recall or other
removal  of  products  from  the  marketplace  (for  example,  as  a  result  of  product  contamination  or  regulations  that  ban  certain  flavors  or  ingredients),  restrict
communications to consumers, restrict the ability to differentiate products, create a competitive advantage or disadvantage for certain companies, impose additional
manufacturing, labeling, or packaging requirements, interrupt manufacturing or otherwise significantly increase the cost of doing business, or restrict or prevent the
use of specified products in certain locations or the sale of products by certain retail establishments. Any one or more of these actions may have a material adverse
impact on the Company's business, financial condition, and results of operations.

Entities with which the Company does business may cease to provide services to the Company or the new business lines.
Parties outside of the cannabis industry in Canada with which the Company does business may perceive that they are exposed to reputational risk as a result of
Figr's cannabis business activities. For example, the Company could receive a notification from a financial institution advising it that the financial institution would
no longer  maintain  banking relationships  with  those  in  the  cannabis  industry,  even though the  Company’s  involvement  is  through indirect,  separately  managed
foreign subsidiaries. It is possible that the Company may in the future have difficulty establishing or maintaining bank accounts or other business relationships that
it needs to operate its business. Failure to establish or maintain such business relationships could have a material adverse effect on the Company.

The Company and its U.S. subsidiaries are subject to laws and regulations related to money laundering, financial record keeping, and proceeds of crime
and may be unable to receive any funds generated by Figr and such funds may not be used to fund the payment of obligations of our U.S. based
operations.
The Company is  subject  to  a  variety  of  laws and regulations  that  involve money laundering,  financial  recordkeeping and proceeds of  crime,  including the U.S.
Currency and Foreign Transactions Reporting Act of 1970 (commonly known as the Bank Secrecy Act), as amended by Title III of the Uniting and Strengthening
America  by  Providing  Appropriate  Tools  Required  to  Intercept  and  Obstruct  Terrorism  Act  of  2001  (USA  PATRIOT  Act),  the  Proceeds  of  Crime  (Money
Laundering) and Terrorist Financing Act (Canada), the Criminal Code (Canada), as amended, and the rules and regulations thereunder, and any related or similar
rules, regulations or guidelines, issued, administered or enforced by governmental authorities in the United States and Canada.

For example, under U.S. federal law, it is unlawful to engage in financial transactions involving the proceeds of unlawful activity, including the sale of controlled
substances, which in the United States includes marijuana (i.e., cannabis plants, plant parts, or derivatives that do not qualify as either hemp, the mature stalks of
non-hemp plants,  the  sterilized  seeds  of  non-hemp plants,  or  derivatives  or  such  mature  stalks  or  seeds).  Also  under  U.S.  federal  law,  banks  or  other  financial
institutions that provide a marijuana-related business with a checking account, debit or credit card, small business loan, or any other service could be found guilty
of money laundering, aiding and abetting a violation of federal law (e.g., the Controlled Substances Act), or conspiracy (e.g., to violate the Controlled Substances
Act).
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The Company does not believe any of its activities implicate any applicable money laundering, conspiracy, or related statutes. However, if any of the Company's
investments, or any proceeds thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such investments in the United States or
Canada were found to be in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the
statutes noted above or any other applicable legislation and any persons found to be aiding and abetting or conspiring to commit such violations could be subject to
liability. This could restrict or otherwise jeopardize the ability of Figr to declare or pay dividends, effect other distributions or otherwise repatriate funds to Pyxus
or any Pyxus subsidiary in the United States. Accordingly, funds generated by Figr’s operations, or in certain circumstances the potential future sale of either or
both of Figr East and Figr Norfolk subsidiaries, may not be available to fund the payment of obligations of the Company’s U.S. based operations, including the
debt obligations of Pyxus.

The adult-use cannabis market in Canada has experienced, and may in the future experience, supply, and demand fluctuations.
There have been fluctuations in the supply and demand in the Canadian adult-use cannabis market since legalization in October 2018. If the inventory levels of Figr
in the future become greater than consumer demand, it may have to engage in sale of excess inventory at discounted prices, which could significantly impair its
brand  image  and reduce  its  net  income,  if  any,  or  result  in  net  losses.  Conversely,  if  Figr  underestimates  demand for  its  products,  it  may experience  inventory
shortages, which might delay shipments to customers, reduce revenue, negatively impact customer relationships and diminish brand loyalty. In addition, demand
for  cannabis  and  cannabis  products  is  dependent  on  a  number  of  social,  political  and  economic  factors  that  are  beyond  our  control,  including  the  novelty  of
legalization,  which may diminish over time. Market demand for cannabis may not continue to be sufficient to support the current or future production levels of
Figr, and it may not be able to generate sufficient revenue to be profitable.

Due to these fluctuations and uncertainties, the current market conditions in the cannabis industry generally, the ability to access financing due to both the market
and the more recent economic downturn due to the COVID-19 pandemic, any expansion of Figr facilities is subject to significant risks and uncertainties.  These
risks  and uncertainties  are  more pronounced in the  cannabis  industry,  as  not  only must  the license  holder  make significant  capital  investments  in  the  plans and
construction, any expansion plans must be applied for and approved by Health Canada. To date, Health Canada has been significantly delayed in both processing
applications  and  approving  license  amendments  required  for  expansions  to  facilities.  Further,  any  contemplated  facilities  expansions  may  not  be  completed  on
schedule due to delays in construction, including delays in securing necessary funding, and may not receive necessary licenses and permits to permit operations to
commence once construction is completed. In addition, Figr may not be able to attract and retain sufficiently qualified personnel to adequately staff the expanded
facilities.  It  is  also  possible  that  any  expansion  plans  may  cost  more  than  anticipated  and  need  to  be  curtailed,  or  the  timeframes  for  completion  extended.
Accordingly, Figr may not be successful in executing its strategy to expand production capacity at its facilities.

There  are  limited  long-term  data  with  respect  to  the  efficacy  and  side  effects  of  the  new  business  lines’  products,  and  future  studies  may  lead  to
conclusions  that  dispute  or  conflict  with  the  Company's  understanding  and  belief  regarding  the  benefits,  viability,  safety,  efficacy,  dosing  and  social
acceptance of such products.
If the products of the new business lines are not perceived to have the effects intended by the end user, the Company's business may suffer. With the exception of
nicotine, which is highly addictive, there are limited long-term data with respect to efficacy, unknown side effects and/or interaction of the substances contained in
the products of the new business lines with human or animal biochemistry. As a result, these products could have unexpected side effects, the discovery of which
could materially and adversely affect the Company's, business, financial condition, and results of operations.

In particular, the rapid development of nicotine e-liquids, THC or CBD vapable oils, and other vaping products has not provided sufficient time for the medical
profession to study the long-term health effects of using such products. Therefore, it is uncertain as to whether or not nicotine e-liquids, THC or CBD vapable oils,
and other vaping products are safe for their intended use. If the medical profession were to determine that using nicotine e-liquids, THC or CBD vapable oils, and
other vaping products posed a significant threat to long-term human health, consumption could decline rapidly and the new business lines may be forced to modify
certain or all of their respective, e-liquids, vapable oils, and other vaping products. Such an outcome may have a material adverse effect on the Company's financial
condition, and results of operations

Research in Canada, the United States, and internationally regarding the benefits, viability, safety, efficacy, dosing and social acceptance of cannabis or isolated
cannabinoids, such as CBD and THC, remains in early stages. There have been relatively few studies conducted to determine the benefits, safety, and side effects
of cannabis or isolated cannabinoids (such as CBD and THC). Although the Company believes that the articles, reports, and studies support its beliefs regarding the
benefits,  viability,  safety,  efficacy,  dosing,  and social  acceptance of hemp and cannabis,  future  research and clinical  trials  may prove such articles,  reports,  and
studies to be incorrect, or could raise concerns regarding cannabis, and perceptions relating to cannabis. Given these risks, uncertainties, and assumptions, undue
reliance should not be placed on such articles and reports.
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Future research studies and clinical trials may draw opposing conclusions, or reach negative conclusions, regarding the benefits, viability, safety, efficacy, dosing,
social  acceptance,  or  other  facts  and  perceptions  related  to  cannabis  and  hemp  use,  which  could  have  a  material  adverse  effect  on  the  demand  for  products
containing THC or CBD with the potential to lead to a material adverse effect on the Company’s business, financial condition, results of operations, and prospects.

The Company believes the hemp and CBD industries in the United States are highly dependent upon positive consumer perception regarding the safety, efficacy,
and quality of hemp-derived products, as well as consumer views concerning regulatory compliance and perceived similarities or differences between hemp and
marijuana. Consumers, vendors, landlords/lessors, industry partners, or third-party service providers may incorrectly perceive hemp products as marijuana thereby
confusing them for having the high THC content of marijuana or for being controlled substances under U.S. federal law.

The new business lines are subject to risks related to the retail distribution of their respective products.
Retail chains typically procure products in defined cycles depending on their internal procurement needs. If the new business lines (with the exception of Figr, as
discussed below) are successful in obtaining retail distribution for their products, they will be subject to the cyclical nature of the procurement strategies of their
respective retail partners.

While the Canadian federal government regulates the cultivation and production of cannabis and authorizes distribution of cannabis, each province and territory
regulates  the  wholesale  and  retail  distribution  of  cannabis  within  their  province  or  territory.  In  many  provinces  and  territories,  the  provincial  or  territorial
government has a monopoly over adult-use sales and thus Figr derives a significant portion of its revenue from supply agreements with provincial governments. In
the context  of  brick and mortar  retail,  most  provinces  and territories  allow private  parties  to apply for  retail  licenses,  however,  these private  sector  retailers  are
required  to  purchase  products  from  the  applicable  provincial  or  territorial  government  and  thus  Figr  can  sell  its  products  only  to  the  provincial  or  territorial
government. A small number of provinces do allow for direct sales by federally licensed producers to retailers. In all cases, in order for Figr to be able to sell its
products it must apply to the applicable provincial or territorial government and complete the onboarding process which varies from one provincial or territorial
government to the next and, in some cases, is quite onerous and more akin to licensing. In addition, and once approved, Figr must abide by the applicable rules,
policies and regulations of the applicable provincial or territorial government, which are subject to change any time.

Generally, provincial supply agreements or other supply arrangements do not contain purchase commitments or otherwise obligate provincial distributors to buy a
minimum  or  fixed  volume  of  products.  As  a  result,  the  amount  of  cannabis  that  these  provincial  distributors  may  purchase  under  supply  agreements  or  other
arrangements, or its price, may deviate significantly from the Company's desires or expectations. In addition, revenues could fluctuate materially in the future and
could be materially and disproportionately impacted by the purchasing decisions of existing government purchasers and any other future government purchasers. If
any  of  the  existing  purchasers  decides  to  purchase  lower  volumes  of  products  than  expected,  insist  on  a  price  that  is  lower  than  expected,  alter  its  purchasing
patterns at  any time with limited notice,  decide not to continue or begin to purchase the Figr East cannabis products at  all  or do not enter into or renew supply
agreement with Figr East on similar terms or other terms acceptable to them, Figr East's revenues could be materially adversely affected.

The Company’s new business lines may be unable to maintain or promote the reputation of their respective brands or may incur excessive expense in
doing so.
Management  believes  that  maintaining  and  promoting  the  respective  brands  of  the  new  business  lines  is  critical  to  expanding  their  respective  customer  bases.
Maintaining and promoting such brands will depend largely on the ability of new business lines to continue to provide quality, reliable and innovative products,
which they may not do successfully. In addition, any introduction of new products or services that their respective customers do not like, which may negatively
affect their respective brand and reputation. Maintaining and enhancing these brands may require substantial investments, and these investments may not achieve
the desired goals. Further, the restriction on the use of logos and brand names on cannabis products could have a material adverse impact on the business, financial
condition, and results of operations of Figr, as it may be difficult to establish brand loyalty.

The future  growth and profitability  of  the  new business  lines  will  depend on the  effectiveness  and efficiency  of  advertising  and promotional  expenditures  with
respect to their products, including the ability to: (i) create greater awareness of the products; (ii) determine the appropriate creative message and media mix for
future advertising expenditures; and (iii) effectively manage advertising and promotional costs in order to maintain acceptable operating margins. We cannot assure
you that advertising and promotional expenditures will  result  in revenues in the future or will  generate awareness of these products or services.  In addition, the
plain packaging requirements and restrictions or promotion of the Canadian cannabis regulatory regime combined with the oversight of Criticality’s operations in
the  United  States  by  the  U.S.  Federal  Trade  Commission  (the  “FTC”)  and  FDA may  limit  the  ability  to  effectively  advertise  and  promote  these  products.  We
cannot assure you that the new business lines will be able to manage their respective advertising and promotional expenditures on a cost-effective basis.
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The new business  lines  are  heavily  dependent  on their  respective  intellectual  property  and trade  secrets.  If  they  are  unable  to  effectively  defend their
respective intellectual property and trade secrets, their respective image, brand or competitive position may be harmed.
The success of the new business lines is heavily dependent upon their respective intangible property and technology. The new business lines rely upon copyrights,
patents,  trademarks,  trade  secrets,  unpatented  proprietary  know-how  and  continuing  innovation  to  protect  important  intangible  property,  technology  and
information. The Company relies on various methods to protect its proprietary rights, including confidentiality agreements with consultants, service providers and
management  that  contain  terms  and  conditions  prohibiting  unauthorized  use  and  disclosure  of  confidential  information.  However,  despite  efforts  to  protect
intangible property rights, unauthorized parties may attempt to copy or replicate intangible property, technology or processes. We cannot assure you that the steps
taken by the new business lines to protect their intangible property, technology and information will be adequate to prevent misappropriation or independent third-
party  development  of  the  new  business  lines'  intangible  property,  technology  or  processes.  Other  companies  may  also  be  able  to  materially  duplicate  Figr's
proprietary plant strains.

With respect to any intangible property rights claim against a new business line, the Company may have to pay damages or the new business line may be forced to
stop using intangible property found to be in violation of a third party's rights. Such new business line may have to seek a license for the intangible property, which
may not  be  available  on reasonable  terms and may significantly  increase  operating expenses.  The technology also may not  be  available  for  license  at  all.  As a
result, the new business line may also be required to pursue alternative options, which could require significant effort and expense. If the new business line cannot
license or obtain an alternative for the infringing aspects of its business, it may be forced to limit product offerings and may be unable to compete effectively. Any
of these results could harm the Company's brand and prevent it from generating sufficient revenue or achieving profitability.

To  the  extent  that  any  of  the  above  occur,  revenue  could  be  negatively  affected,  and  in  the  future,  the  Company  may  have  to  litigate  to  enforce  its  intangible
property rights, which could result in substantial costs and divert management's attention and other resources.

Each of the new business lines'  ability to successfully implement its business plan depends in part  on its ability to obtain,  maintain and build brand recognition
using  its  trademarks,  service  marks,  trade  dress,  domain  names  and  other  intellectual  property  rights.  If  their  efforts  to  protect  their  intellectual  property  are
unsuccessful or inadequate, or if any third-party misappropriates or infringes on their intellectual property, the value of their brands may be harmed, which could
have a material adverse effect on their business and might prevent their brands from achieving or maintaining market acceptance.

The industries in which the new business lines operate are highly regulated and the Company may not always succeed in complying fully with applicable
regulatory requirements in all jurisdictions where the Company carries on business.
The Company's  new business  lines  are  heavily  regulated in all  jurisdictions  where they carry on business.  For example,  Figr's  operations  are  subject  to  various
laws,  regulations,  and  guidelines  by  governmental  authorities  (including  Health  Canada)  relating  to  the  manufacture,  marketing,  management,  transportation,
storage,  sale,  pricing,  and  disposal  of  cannabis  and  cannabis  oil,  and  also  including  laws  and  regulations  relating  to  health  and  safety,  insurance  coverage,  the
conduct  of  operations,  and  the  protection  of  the  environment.  Additionally,  certain  activities  of  the  new  business  lines  are  legally  permissible  only  in  select
jurisdictions or pursuant to select specified regulations and restrictions. For example, while Canadian national and provincial law authorizes the cultivation and sale
of cannabis subject to regulatory requirements, United States federal law prohibits the cultivation and sale of non-hemp cannabis. Similarly, the cultivation and sale
of industrial hemp or hemp in the United States is governed by a patchwork of federal, state, and local regulations, including without limitation the 2014 Farm Bill,
the 2018 Farm Bill, the USDA interim final rule, state agricultural pilot program requirements, and state commercial hemp plans. Laws and regulations, applied
generally,  grant  government  agencies  and  self-regulatory  bodies  broad  administrative  discretion  over  such  activities,  including  the  power  to  limit  or  restrict
business activities as well as impose additional disclosure requirements on these products and services.

The Company intends to pursue the new business lines only in the jurisdictions where legal,  and only to the extent permitted by applicable law and regulation.
Among other things, the Company does not intend to grow, cultivate, manufacture, or distribute non-hemp cannabis in the United States, or to export any cannabis
grown,  or  cannabis  products  manufactured,  in  Canada  to  the  United  States,  while  such  activities  remain  illegal  under  United  States  federal  law.  However,  any
failure  to  comply  with  the  regulatory  requirements  applicable  to  the  operations  of  the  new  business  lines  may  lead  to  civil,  criminal,  and/or  administrative
enforcement actions,  which could result  in possible penalties and other sanctions for the Company, its officers,  directors,  and/or other parties,  including but not
limited to, the revocation or imposition of additional conditions on licenses to operate; the suspension or expulsion from a particular market or jurisdiction or of
key personnel; the imposition of additional or more stringent inspection, testing and reporting requirements; the imposition of fines and censures; and the cessation
of business activities, each of such circumstances could have a material adverse effect on the Company's business, financial condition, and
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results  of  operations.  In  addition,  changes  in  regulations,  more  vigorous  enforcement  thereof  or  other  unanticipated  events  could  require  extensive  changes  to
operations, increase compliance costs or give rise to material liabilities or a revocation of licenses and other permits, which could have a material adverse effect on
the  Company's  business,  financial  condition,  and  results  of  operations.  Furthermore,  governmental  authorities  may  change  their  administration,  application,  or
enforcement procedures at any time, which may adversely impact the ongoing costs relating to regulatory compliance.

The  industry  and  the  regulations  governing  adult-use  cannabis  in  Canada  are  rapidly  developing,  and  if  they  develop  in  ways  that  differ  from  the
Company’s expectations, its business and results of operations may be adversely impacted.
Effective  on October  17,  2018,  legislation  in  Canada  (the  “Cannabis  Act”)  federally  legalized  adult-use  (non-medical)  cannabis.  Under  the  Cannabis  Act,  each
province and territory of Canada has the ability to separately regulate the distribution and sale of adult-use cannabis within such province or territory, and the laws
(including  associated  regulations)  adopted  by  each  province  and  territory  may  vary  significantly.  Each  Canadian  province  and  territory  has  enacted  and
implemented regulatory regimes for the distribution and sale of cannabis for adult use. Regulations continue to be promulgated and amended. There is no guarantee
that  federal,  provincial  and territorial  legislation regulating the production,  distribution and sale and promotion of cannabis for adult  use,  or the application and
enforcement of such legislation, will not change in the future or that its interpretation by the applicable regulatory and judicial bodies will not differ from that of the
Company.  Any  such  change  or  difference  in  interpretation  could  result  in  significant  additional  compliance  or  other  costs  and  may  make  participation  in  such
markets uneconomical. Since cannabis for adult use was only recently legalized in Canada, there may be inconsistencies in the interpretation and enforcement of
the  Cannabis  Act  and associated  provincial  and territorial  rules  and regulations.  At  the  federal  level,  there  are  limitations  on sales  and marketing activities,  the
packaging of cannabis products and use of branding and other promotional activities. The provinces and territories have also imposed certain restrictions that are
more stringent than the federal rules or regulations, such as bans on certain products, raising minimum age of purchase and flavor restrictions. In addition, Health
Canada has experienced delays in approving applications for new licenses, capacity expansions and security clearances required under the Cannabis Act, including
with respect to Figr. Any inconsistencies in the interpretation and enforcement of the Cannabis Act, changes or delays could have a material adverse effect on the
Company's business, financial condition and results of operations.

In  October  2019,  new  regulations  permitting  and  governing  the  production,  distribution,  promotion  and  sale  of  edible  cannabis,  cannabis  extracts  and  topical
cannabis came into effect. Uncertainty remains, however, with respect to the implementation of regulations under the Cannabis Act that will govern the sale and
use of cannabis-related products as well as the various provincial and territorial regimes governing the distribution and sale of cannabis for adult-use purposes. The
impact of these laws, regulations and guidelines on Figr, including increased costs of compliance and other potential risks remain uncertain and, accordingly, may
cause Figr to experience adverse effects on its business, financial condition and results of operations. In Canada, the federal and provincial or territorial legislation
and  regulatory  regimes  for  cannabis  products  also  include  excise  duties  payable  by  licensed  cannabis  producers  on  adult-use  cannabis  products,  in  addition  to
goods  and  services  tax  or  harmonized  sales  tax  in  certain  provinces  and  territories.  The  rate  of  the  excise  duties  for  cannabis  products  varies  by  province  and
territory. Any significant increase in the rate of excise duties on adult-use cannabis products in the future could reduce consumer demand for adult-use cannabis
products and adversely impact the adult-use cannabis industry and market in general. In addition, any increase in the rate of excise duties on cannabis products in
the future could reduce the margins and profitability of Figr.

The  Canadian  federal  regulatory  regime  includes  plain  packaging  requirements.  Among other  things,  the  packaging  of  cannabis  products  may only  display  the
brand name once on each principal display panel in prescribed font and size and only one other brand element, such as a logo, may be displayed in addition to the
brand name. Further, the packaging and promotion of cannabis products must not be appealing to youth.

In addition, the Cannabis Act allows for licenses to be granted for outdoor cultivation and Health Canada commenced granting outdoor cultivation licenses in May
2019. The implications of permitting outdoor cultivation are not yet known, but outdoor cultivation could reduce start-up capital required for new entrants in the
cannabis industry, or permit lower cost expansions by existing industry participants as capital expenditure requirements related to outdoor growing are typically
much  lower  than  those  associated  with  indoor  growing.  Similarly,  it  may  also  ultimately  lower  prices.  Accordingly,  competition  from  firms  holding  outdoor
cultivation licenses may have a material adverse impact on the business, financial condition, and results of operation of Figr.

Changes to these laws or regulations could negatively affect the competitive position of Figr within its industry and the markets in which it operates, and we cannot
assure you that various levels of government in the jurisdictions in which Figr operates will not pass legislation or regulations that adversely impact its business.
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The new business lines are reliant on obtaining and maintaining licenses, authorizations, approvals, and permits for each of its businesses.
Each  of  the  new  business  lines  will  be  required  to  obtain  and  maintain  certain  licenses,  approvals  and  permits  in  the  jurisdictions  where  their  products  are
produced, licensed or sold. There are also certain approvals and clearances required for directors, officers, parent corporations and any individual in a position to
exercise control over Figr. We cannot assure you that the Company will be able to obtain or maintain all necessary licenses, approvals and permits or be able to
obtain  them  on  a  timely  basis.  Failure  to  obtain  such  licenses,  permits  or  approvals  may  have  a  material  adverse  effect  on  the  Company's  business,  financial
condition and results of operations.

Criticality  may be  required  to  submit  a  New Dietary  Ingredient  ("NDI")  notification  to  the  FDA with  respect  to  hemp extracts.  This  could  depend  on  whether
Criticality can establish that a particular extract was marketed as a dietary ingredient in a dietary supplement prior to October 15, 1994, or is otherwise currently in
the  food  supply  in  the  same  chemical  form  as  used  in  its  dietary  supplement  product.  If  the  FDA  objects  to  Criticality's  NDI  notification,  this  would  have  a
materially adverse effect upon Criticality and its business.

The Company is subject to uncertainty regarding legal and regulatory status and changes.
Achievement  of  the  Company's  business  objectives  is  contingent,  in  part,  upon  compliance  by  the  new business  lines  with  regulatory  requirements  enacted  by
governmental authorities. The new business lines will incur ongoing costs and obligations related to regulatory compliance. Failure to comply with regulations may
result  in  additional  costs  for  corrective  measures,  penalties  or  in  restrictions  on  operations.  In  addition,  changes  in  regulations  or  in  interpretations  of  existing
regulations, more vigorous enforcement thereof or other unanticipated events could require extensive changes to operations, increased compliance costs or give rise
to material liabilities, which could have a material adverse effect on the business, results of operations and financial condition of the Company.

Criticality is subject to uncertainty regarding the legal and regulatory status of hemp, including with respect to U.S. federal and state implementation of
the 2018 Farm Bill and related laws, and changes to such laws and regulations may have material adverse effects on the operations of Criticality.
There is significant uncertainty concerning the permissible scope of commercial  activity involving industrial  hemp, hemp, and hemp-derived products including
CBD, as well as the timing and manner of implementation of relevant regulations. The 2014 Farm Bill only authorized institutions of higher education and state
agriculture  departments  to  cultivate  industrial  hemp,  and  only  to  do  so  for  research  purposes.  However,  it  also  gave  significant  discretion  to  states  to  regulate
industrial  hemp  pilot  programs.  Many  states  that  have  adopted  pilot  programs  have  registered  private  companies  to  cultivate  and  process  industrial  hemp.
Additionally,  many  states,  including  North  Carolina,  where  Criticality  is  based,  have  interpreted  the  2014  Farm  Bill  to  permit  marketing  research  concerning
industrial  hemp  through,  among  other  things,  commercial  marketing  and  sale  of  industrial  hemp  and  industrial  hemp  products.  In  contrast,  the  U.S.  Drug
Enforcement Agency (the “DEA”), FDA, and the U.S. Department of Agriculture (the “USDA”) have taken the position that, under the 2014 Farm Bill, industrial
hemp products may not be sold for the purpose of general commercial activity or in states without agricultural pilot programs that permit their sale for research
marketing purposes. These agencies have also taken the position that, under the 2014 Farm Bill, industrial hemp plants and seeds may not be transported across
state lines; although the USDA’s general counsel has issued a legal opinion that interstate shipment of hemp is permitted under the 2014 Farm Bill, not all of the
agencies may agree. There is evidence that Congress does not agree with these agencies’ interpretation of the 2014 Farm Bill,  including through its insertion in
various appropriations bills language prohibiting the DEA from using funds to impede state agricultural pilot programs. However, we cannot assure you that such
language will be inserted in future appropriations bills while industrial hemp cultivation continues to be governed by the 2014 Farm Bill. We cannot assure you that
these agencies will change their position concerning the permissible scope of commercial activity under the 2014 Farm Bill.

The 2018 Farm Bill, among other things, removes "hemp" and its derivatives (including its cannabinoids, such as CBD) from the Controlled Substances Act and
amends the Agricultural Marketing Act of 1946 to provide for commercial production of hemp in the United States. The passage of the 2018 Farm Bill and the
promulgation on October 31, 2019 by the USDA of an interim final rule under the 2018 Farm Bill did not eliminate the uncertainty surrounding the permissible
scope of commercial activity involving hemp and hemp products. As of May 27, 2020, the USDA had approved commercial hemp plans for only seventeen states,
thirty-two tribes,  and one territory.  In states without approved plans (and for individual growers in those states who have not received federal  licenses from the
USDA),  cultivation  of  industrial  hemp  continues  to  be  governed  by  the  more  restrictive  2014  Farm  Bill  and  applicable  states’  agricultural  pilot  program
requirements, and commercial production of hemp may violate federal law.

Further, there is uncertainty concerning the timing and manner of implementation of the 2018 Farm Bill in each state. Under the interim final rule, each state may
choose if and when to submit a plan for USDA approval. Until a plan is approved for a growing state, commercial hemp production may not legally begin under
the 2018 Farm Bill under state authority in that state. By way of example, in North Carolina, where Criticality is based, legislation authorizing a state plan was
introduced but did not
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pass  in  the  last  legislative  session,  there  has  been  no  proposed  state  plan,  and  the  NC  Hemp  Commission  has  expressed  its  opposition  to  operating  under  the
existing  interim  final  regulations.  In  contrast,  other  states  (including  South  Carolina,  from  which  Criticality  sources  hemp)  have  approved  plans  and  growers
operating under the 2018 Farm Bill. Moreover, individual growers (including some from which Criticality purchases) may choose to apply for a federal license and
be governed by the 2018 Farm Bill.

Additionally, there is uncertainty created by the 2018 Farm Bill’s decision to leave the states as potential primary regulators of hemp production. States may adopt
regulatory schemes that impose different levels of regulation and costs on the production of hemp. Because many states have not yet obtained USDA approval for
plans for commercial hemp production, the timing of the adoption of state plans cannot be assured. Moreover, the 2018 Farm Bill provides that its provisions do
not preempt or limit state laws that regulate the production of hemp. Accordingly, some states may choose to restrict or prohibit some or all hemp production or
sales. For example, in North Carolina, where Criticality is based, the state legislature previously considered legislation that would have treated “smokeable hemp”
(defined as "harvested raw or dried hemp plant material, including hemp buds or hemp flowers, hemp cigars, and hemp cigarettes") as illegal marijuana under state
law unless produced and used in compliance with specified requirements.

In addition, the status of the current regulations as an interim final rule creates uncertainty as to the ultimate regulatory structure for commercial hemp production.
The current regulations are temporarily in place, pending public notice and comment on the regulations. The USDA has received comments on the interim final
rule,  including  critical  comments  from  the  NC  Hemp  Commission.  The  USDA  may  make  substantive  changes  in  the  regulations  when  final  regulations  are
approved, and, indeed, has already suggested certain potential changes. The interim final rule is set to expire on November 1, 2021, unless extended, to provide
time for a full rulemaking procedure. There is uncertainty what the final rules will be, if any, after the rulemaking procedure, and when they will be adopted.

Further,  under  the 2018 Farm Bill,  the  FDA has retained authority  over  Food,  Drug,  and Cosmetic  Act-regulated products  containing hemp and its  derivatives,
including CBD. Moreover, states have retained regulatory authority through their own analogues to the Food, Drug and Cosmetic Act, and the states may diverge
from the federal treatment of the use of hemp as, or in, food, dietary supplements, vapable products, or topical cosmetic products. We cannot assure you that the
FDA or states (under their Controlled Substances Act and Food, Drug, and Cosmetic Act analogues) will ultimately permit the sale of non-pharmaceutical products
containing hemp-derived CBD.

Changes in the regulations governing cannabis outside of Canada may adversely impact the Company's prospects.
International expansion of the new business lines is dependent upon the development of regulations governing the medical cannabis and industrial hemp industries
in the foreign jurisdictions. Interpretation of these laws, rules, regulations, and their application is ongoing. New laws, regulations, and guidelines may be enacted
and enforced or existing laws, regulations, and guidelines may be interpreted or applied in a manner that could limit or curtail the new business lines expansion
plans. Amendments to current laws, regulations and guidelines, more stringent implementation or enforcement thereof, enactment of new laws, the adoption of new
regulations,  or  other  unanticipated events,  including changes in political  regimes and attitudes  toward cannabis  and industrial  hemp,  are  beyond the Company's
control and could materially adversely affect on the Company's international growth prospects.

Furthermore, additional countries continue to pass laws that allow for the production and distribution of cannabis in one form or another. International competition
and limitations placed on Figr by Canadian regulations might lower the demand for any future Figr products on a global scale.

Amendments to current laws, regulations, and guidelines, more stringent implementation or enforcement thereof or other unanticipated events, including changes
in  political  regimes  and  attitudes  toward  the  new  business  lines,  are  beyond  the  Company's  control  and  could  require  extensive  changes  to  the  Company's
international operations, which in turn may result in a material adverse effect on the Company's business, financial condition and results of operations.

We cannot assure you that the Company will be able to expand cannabis operations into legal jurisdictions outside of Canada, or to expand its industrial
hemp operations into other states or internationally, and any such expansion will be subject to risks.
We cannot assure you that any market for cannabis products to be offered by subsidiaries of the Company will develop in any jurisdiction outside of Canada. Laws,
regulations, and perceptions pertaining to cannabis vary widely internationally, and the scope or pace of legalization of medical and adult-use cannabis cannot be
predicted or assured.

Similarly,  we  cannot  assure  you  that  the  Company  will  be  able  to  obtain  the  licenses,  approvals  and  authorizations  necessary  to  source  industrial  hemp  from
growers located in and operating under the agricultural pilot programs of states other than Colorado, New York, North Carolina, and Virginia, or to source hemp
under the 2018 Farm Bill from growers operating under
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approved state plans (including but not limited to the South Carolina plan) or under the USDA’s umbrella plan available to individual growers in states without
approved plans. We cannot assure you that United States federal or state legislation regulating the distribution and sale of industrial hemp and hemp will remain
unchanged,  will  be  implemented  in  a  way  that  is  favorable  to  the  Company,  or  will  permit  the  commercial  sale  of  hemp  and  hemp  products  nationally  or
internationally. If and when additional legal markets for cannabis develop, or the Company is able to expand its industrial hemp operations, the Company’s pursuit
of such markets may expose it to new or unexpected risks or significantly increase its exposure to one or more existing risk factors, including economic instability,
changes  in  laws  and  regulations  and  the  effects  of  competition.  These  factors  may  limit  the  Company's  capability  to  successfully  expand  the  operations  of  its
subsidiaries into such jurisdictions and may have a material adverse effect on the Company's business, financial condition, and results of operations.

The Company will become subject to further laws and regulations as it expands internationally.
If expand the new business lines expand internationally, the Company would become subject to the laws and regulations of (as well as international treaties among)
the foreign jurisdictions in which it operates or imports or exports products or materials. In addition, the Company may avail itself of proposed legislative changes
in certain jurisdictions to expand its product portfolio, which expansion may include business and regulatory compliance risks as yet undetermined. Failure by the
Company  to  comply  with  the  current  or  evolving  regulatory  framework  in  any  jurisdiction  could  have  a  material  adverse  effect  on  the  Company's  business,
financial condition, and results of operations. There is the possibility that any such international jurisdiction could determine that the Company was not or is not
compliant with applicable local regulations. If the Company's historical or current sales or operations were found to be in violation of such international regulations
the Company may be subject to enforcement actions in such jurisdictions including, but not limited to civil and criminal penalties, damages, fines, the curtailment
or restructuring of the Company's operations or asset seizures and the denial of regulatory applications, each of such circumstances could have a material adverse
effect on the Company's business, financial condition, and results of operations.

Violations of applicable law by Figr, including an unlawful transfer of cannabis inventory to jurisdictions, including the United States, in which the sale of
such product is unlawful or within Canada other than for permitted use, may subject the Company to potential criminal sanctions.
Figr is required to comply concurrently with a variety of complex federal, state or provincial, and local laws in each jurisdiction where it operates, or to which it
exports or proposes to export  its  products,  including laws and regulations relating to health and safety,  conduct,  or operations and the production, management,
transportation, storage, and disposal of our products and of certain material used in our operations. These laws change frequently and may be difficult to interpret
and apply. Compliance with these laws and regulations requires the investment of significant financial and managerial resources, and a determination that we are
not in compliance with these laws and regulations could harm our brand image and business. Moreover,  it  is impossible for the Company to predict  the cost or
effect of such laws, regulations or guidelines upon its future operations.

Under  current  U.S.  federal  law,  it  is  unlawful  to  operate  a  business  from  the  U.S.  that  engages  in  the  possession,  manufacture,  distribution,  and/or  sale  of  a
controlled substance, including cannabis, in a foreign country where such activities are illegal. Although the Company anticipates that Figr will take precautions to
ensure that its operations remain in compliance with all Canadian laws that might apply to such operations, operational decisions of Figr will be made by personnel
not  located in the United States,  and funding of Figr,  to the extent  any additional  funding is  required,  would be made by subsidiaries  not  located in the United
States, there is a risk that if Figr were to violate Canadian federal,  provincial or local law with respect to the manufacture,  distribution, and/or sale of cannabis,
including an unlawful transfer of cannabis inventory to jurisdictions, including the United States, in which the sale of such product is unlawful or within Canada
other than for permitted use, that may subject the Company, its officers, directors, and other parties to potential criminal sanctions, civil fines, forfeitures, and other
penalties in the United States.

Further, under current U.S. law, it is unlawful to import controlled substances, including marijuana (that is, cannabis plants, plant parts, or derivatives that do not
qualify as either hemp, the mature stalks of non-hemp plants, the sterilized seeds of non-hemp plants, or derivatives of such mature stalks or seeds), into the United
States, or to transport controlled substances through U.S. territorial waters, on U.S. flagged vessels and U.S. registered aircraft, or accompanied by U.S. citizens or
resident aliens. Accordingly, there is a risk that if Figr were to violate U.S. federal or state law with respect to the manufacture, distribution, sale and/or transport of
cannabis, even outside the United States, that may subject the Company to potential criminal sanctions, civil fines, forfeitures,  and other penalties in the United
States.

The presence of THC in Criticality’s CBD products may cause adverse consequences to users of such products that will expose it to the risk of liability
and other consequences.
Criticality’s products are made from industrial hemp, which contains THC, though typically at a low level. As a result of the variability of agricultural products,
certain of Criticality’s products contain varying levels of THC. THC is an illegal or controlled substance in many jurisdictions. Whether or not ingestion of THC (at
low levels or otherwise) is permitted in a particular jurisdiction,  there may be adverse consequences to end users who test positive for THC attributed to use of
Criticality’s products through unintentional presence in its products of THC, even if only in trace amounts. In addition, certain
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metabolic processes in the body may negatively affect the results of drug tests.  Positive tests may adversely affect the end user’s reputation, ability to obtain or
retain employment and participation in certain athletic or other activities. A claim or regulatory action against Criticality based on such positive test results could
materially adversely affect its reputation, potentially expose it to material liability and potentially require it to recall its products.

Each of the new business lines faces inherent risk of exposure to product liability claims, regulatory action, and litigation if  its products are alleged to
have caused significant loss, injury, or death, which is exacerbated by the fact that cannabis use may increase the risk of serious adverse side effects.
As a manufacturer and distributor of products which are ingested or otherwise consumed by humans, each of the new business lines faces the risk of exposure to
product liability claims,  regulatory action and litigation (including class proceedings and individual  proceedings) if  its  products are alleged to have caused loss,
injury or death. Each of the new business lines may be subject to these types of claims due to allegations that its products caused or contributed to injury, illness or
death,  made  false,  misleading  or  impermissible  claims,  failed  to  include  adequate  labelling  and  instructions  for  use  or  failed  to  include  adequate  warnings
concerning  possible  side  effects  or  interactions  with  other  substances.  This  risk  is  exacerbated  for  Figr  by  the  fact  that  cannabis  use  may  increase  the  risk  of
developing  schizophrenia  and  other  psychoses,  symptoms  for  individuals  with  bipolar  disorder,  and  other  side  effects.  Previously  unknown  adverse  reactions
resulting from human consumption of the products of the new business lines alone or in combination with other medications or substances could also occur.  In
addition, the manufacture and sale of any ingested or consumable product, involves a risk of injury to consumers due to tampering by unauthorized third parties or
product  contamination.  Any of  the  new business  lines  may in the  future  have to  recall  certain  of  its  products  as  a  result  of  potential  contamination  and quality
assurance concerns. A product liability claim or regulatory action against any of the new business lines could result in increased costs and could adversely affect its
reputation and goodwill with its consumers. We cannot assure you that product liability insurance can be maintained on acceptable terms or with adequate coverage
against  potential  liabilities.  Such insurance  is  expensive  and may not  be  available  in  the  future  on  acceptable  terms,  or  at  all.  The  inability  to  obtain  sufficient
insurance  coverage  on  reasonable  terms  or  to  otherwise  protect  against  potential  product  liability  claims  could  result  in  the  Company  becoming  subject  to
significant liabilities that are uninsured and also could adversely affect commercial arrangements between the new business lines and third parties.

The risk of class-based litigation (and individual litigation) for manufacturers and distributors of cannabis and nicotine e-liquids, THC or CBD vapable oils and
other  vaping products,  and others  involved in the cannabis,  hemp and vaping markets,  is  significant,  particularly  in the face of  increasing health and marketing
concerns, the potential for product recalls or other product-related issues. Both the United States and Canada have highly active plaintiffs’ bars. Recent years have
seen an increasing number of purported class action lawsuits in the United States against manufacturers and distributors of nicotine e-liquids, THC or CBD vapable
oils and other vaping and CBD products. Canada, including each of its provinces and territories, generally has a low bar to class certification and is viewed as a
highly plaintiff-friendly jurisdiction. These circumstances create enhanced risk and exposure for the Company given the nature of its operations, the products it
manufactures, distributes and sells, and its business environment.

The Company could incur substantial liability that may not be covered by insurance.
The Company has  insurance  to  protect  its  assets,  operations  and employees.  While  the  Company believes  its  insurance  coverage addresses  all  material  risks  to
which it is exposed and is adequate and customary in its current state of operations, such insurance is subject to coverage limits and exclusions and may not be
available  for  the  risks  and  hazards  to  which  the  Company  is  exposed.  In  addition,  we  cannot  assure  you  that  such  insurance  will  be  adequate  to  cover  the
Company's  liabilities  or  will  be  generally  available  in  the  future  or,  if  available,  that  premiums will  be  commercially  justifiable.  If  the  Company were  to  incur
substantial liability and such damages were not covered by insurance or were in excess of policy limits, or if the Company were to incur such liability at a time
when it is not able to obtain liability insurance, its business, results of operations and financial condition could be materially adversely affected.

In particular, due to the Company's involvement in the new business lines, it may have a difficult time obtaining the various insurances that are desired to operate
its business, which may expose the Company to additional risk and financial liability. Insurance that is otherwise readily available, such as general liability, and
directors  and  officer's  insurance,  may  be  more  difficult  to  find,  and  more  expensive,  because  of  the  regulatory  regime  applicable  to  the  industry.  There  are  no
guarantees that the Company will be able to find such insurance coverage in the future, or that the cost will be affordable. If the Company is forced to go without
such insurance coverage,  it  may prevent it  from entering into certain business sectors,  may inhibit  growth, and may expose the Company to additional  risk and
financial liabilities.

The Company could incur unexpected expenses due to product recalls and any legal proceedings that may arise in connection with product recalls.
Manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety of reasons, including product defects, such as
contamination, unintended harmful side effects or interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. If any of
the Company's products, including the new
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business lines, are recalled due to an alleged product defect or for any other reason, the Company could be required to incur the unexpected expense of the recall
and any legal proceedings that might arise in connection with the recall. The Company may lose a significant amount of sales and may not be able to replace those
sales  at  an  acceptable  margin  or  at  all.  In  addition,  a  product  recall  may  require  significant  attention  from  management.  Although  the  Company  has  detailed
procedures in place for testing its products, we cannot assure you that any quality, potency or contamination problems will be detected in time to avoid unforeseen
product recalls, regulatory action or lawsuits. Additionally, if one of the products produced by the Company were subject to recall, the image and reputation of that
product and the Company as a whole could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the Company's products and
could have a material adverse effect on the results of operations, financial condition and reputation of the Company.

Additionally, product recalls may lead to increased scrutiny of the Company's operations by applicable regulatory agencies, requiring further management attention
and potential legal fees and other expenses.

Hemp plants are vulnerable to specific agricultural risks that may have a material adverse effect on the Company's hemp-related operations.
Hemp plants can be vulnerable to various pathogens including bacteria, fungi, viruses and other miscellaneous pathogens. Such instances often lead to reduced crop
quality,  stunted  growth  and/or  death  of  the  plant.  Moreover,  hemp  is  phytoremediative  meaning  that  it  may  extract  toxins  or  other  undesirable  chemicals  or
compounds  from  the  ground  in  which  it  is  planted.  Various  regulatory  agencies  have  established  maximum  limits  for  pathogens,  toxins,  chemicals  and  other
compounds  that  may  be  present  in  agricultural  materials.  If  the  hemp acquired  by  the  Company  for  supply  to  Criticality  is  found  to  have  levels  of  pathogens,
toxins, chemicals, or other undesirable compounds that exceed established limits, the Company may have to destroy the applicable portions of its hemp crop and
has been required to do so in the past. Should the crops be lost due to pathogens, toxins, chemicals or other undesirable compounds, it may have a material adverse
effect on the Company's business and financial condition.

The Company's cannabis production estimates are based on assumptions that may prove to be inaccurate.
The Company's estimated annual production of cannabis is based on estimated square footage of cultivation space and the amount of dried cannabis cultivated per
plant, which is derived from the historical output of the existing Figr facilities. If Figr is unable to develop the predicted cultivation space, cultivate the predicted
amount  of  cannabis,  or  obtain  the necessary regulatory  approvals,  annual  cannabis  production may be less  than predicted,  which could have a material  adverse
effect on the Company's financial condition, and results of operations.

Risks Relating to Other Aspects of Our Operations

Low investment performance by our defined benefit pension plan assets may increase our pension expense, and may require us to fund a larger portion of
our pension obligations, thus, diverting funds from other potential uses.
We sponsor defined benefit pension plans that cover certain eligible employees. Our pension expense and required contributions to our pension plans are directly
affected by the value of plan assets,  the projected rate of  return on plan assets,  the actual  rate of  return on plan assets,  and the actuarial  assumptions we use to
measure the defined benefit pension plan obligations.

If plan assets perform below the assumed rate of return used to determine pension expense, future pension expense will increase. Further, as a result of the global
economic instability or other economic market events, our pension plan investment portfolio may experience significant volatility.

The proportion of pension assets to liabilities, which is called the funded status, determines the level of contribution to the plan that is required by law. In recent
years, we have funded the plan in amounts as required, but changes in the plan’s funded status related to the value of assets or liabilities could increase the amount
required to be funded. We cannot predict whether changing market or economic conditions, regulatory changes or other factors will further increase our pension
funding obligations, diverting funds that would otherwise be available for other uses.

We rely on internal and externally hosted information technology systems and disruption, failure, or security breaches of these systems could adversely
affect our business.
We  rely  on  information  technology  ("IT")  systems,  including  systems  hosted  by  service  providers.  The  enterprise  resource  planning  system  ("SAP")  we  have
implemented throughout the Company, for example, is hosted by Capgemini and our domestic employee payroll system is hosted by Ceridian. Although we have
disaster recovery plans and several intrusion preventive mitigating tools and services in place, which are active inline services or are tested routinely, our portfolio
of hardware and software products, solutions and services and our enterprise IT systems, including those hosted by service providers, may be vulnerable to damage
or  disruption  caused  by  circumstances  beyond our  control,  such  as  catastrophic  events,  power  outages,  natural  disasters,  computer  system,  or  network  failures,
computer viruses or other malicious software programs,

-82-



and cyber-attacks, including system hacking and other cyber-security breaches. For example, in April 2019, the Company discovered that the email accounts of two
Canadian  employees  had  been  compromised  resulting  in  the  unauthorized  access  of  customer  and  vendor  data.  These  incidents  were  neither  material  nor
compromised the Company’s other IT systems. The failure or disruption of our IT systems to perform as anticipated for any reason could disrupt our business and
result  in  decreased  performance,  significant  remediation  costs,  transaction  errors,  loss  of  data,  processing  inefficiencies,  downtime,  litigation,  and  the  loss  of
suppliers  or  customers.  A significant  disruption  or  failure  could  have  a  material  adverse  effect  on  our  business  operations,  financial  performance  and  financial
condition.

We cannot assure you that material weaknesses will not be identified in the future.
In certain prior years, we identified material weaknesses in our internal control over financial reporting. Although we intend to continue to aggressively monitor
and improve our  internal  controls,  we cannot  assure  you that  other  material  weaknesses  will  not  occur  in  the future.  Any failure  to  implement  required new or
improved controls,  or  difficulties  encountered in their  implementation,  could cause us to fail  to meet our reporting obligations or result  in misstatements  in our
financial statements in amounts that could be material. Ineffective internal controls could cause investors to lose confidence in our reported financial information,
which could have a negative effect on the value of our common stock and could also require additional restatements of our prior reported financial information.

Regulations  regarding  environmental  matters  may  affect  the  Company  by  substantially  increasing  the  Company's  costs  and  exposing  it  to  potential
liability.
The Company is subject to environmental, health, and safety laws and regulations in each jurisdiction in which the Company operates. Such regulations govern,
among  other  things,  emissions  of  pollutants  into  the  air,  wastewater  discharges,  waste  disposal,  the  investigation  and  remediation  of  soil,  and  groundwater
contamination, and the health and safety of the Company's employees. For example, the Company's products and the raw materials used in its production processes
are subject  to numerous environmental  laws and regulations.  The Company may be required to obtain environmental  permits from governmental  authorities  for
certain of its current or proposed operations. The Company may not have been, nor may it be able to be at all times, in full compliance with such laws, regulations
and permits. If the Company violates or fails to comply with these laws, regulations or permits, the Company could be fined or otherwise sanctioned by regulators.

As with other companies engaged in similar activities or that own or operate real property, the Company faces inherent risks of environmental liability at its current
and historical production sites. Certain environmental laws impose strict and, in certain circumstances, joint and several liability on current or previous owners or
operators  of  real  property  for  the  cost  of  the  investigation,  removal  or  remediation  of  hazardous  substances  as  well  as  liability  for  related  damages  to  natural
resources. In addition, the Company may discover new facts or conditions that may change its expectations or be faced with changes in environmental laws or their
enforcement that would increase its liabilities. Furthermore, its costs of complying with current and future environmental, health, and safety laws, or the Company's
liabilities arising from past or future releases of, or exposure to, regulated materials, may have a material adverse effect on its business, financial condition, and
results of operations.

Derivative transactions may expose us to potential losses and counterparty risk.
We may, from time to time, enter into certain derivative transactions,  including interest rate swaps and foreign exchange contracts.  Changes in the fair value of
these derivative financial instruments that are not accounted for as cash flow hedges are reported as income, and accordingly could materially affect our reported
income  in  any  period.  In  addition,  the  counterparties  to  these  derivative  transactions  may  be  financial  institutions  or  affiliates  of  financial  institutions,  and  we
would be subject to risks that these counterparties default under these transactions. In some of these transactions, our exposure to counterparty credit risk may not
be secured by any collateral. Global economic conditions over the last few years have resulted in the actual or perceived failure or financial difficulties of many
financial institutions, including bankruptcy. If one or more of the counterparties to one or more of our derivative transactions not secured by any collateral becomes
subject  to  insolvency  proceedings,  we  would  become  an  unsecured  creditor  in  those  proceedings  with  a  claim  equal  to  our  exposure  at  the  time  under  those
transactions. We cannot assure you of the financial stability or viability of any of our counterparties.

To the extent that any of our indebtedness that extends beyond 2021 bears interest at rates based on LIBOR, the interest rates for these obligations might
be subject to change based on recent regulatory changes.
On July 27, 2017, the United Kingdom’s Financial Conduct Authority, which regulates LIBOR, announced that it intends to phase out LIBOR by the end of 2021.
It is unclear if at that time whether LIBOR will cease to exist or if new methods of calculating LIBOR will be established such that it continues to exist after 2021.
The U.S. Federal Reserve, in conjunction with the Alternative Reference Rates Committee, a steering committee comprised of large U.S. financial institutions, is
considering replacing USD LIBOR with a new index calculated by short-term repurchase agreements, backed by Treasury securities. The future of LIBOR at this
time is uncertain. If LIBOR ceases to exist, we may need to renegotiate any agreements extending beyond 2021 that utilize LIBOR as a factor in determining the
interest rate to replace LIBOR with the new standard that is established, which may have an adverse effect on our interest expense and results of operations.
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Risks Relating to the Ownership of Our Common Stock

Upon our emergence from Chapter 11 proceedings, the composition of our shareholder base and concentration of equity ownership changed significantly
and,  as  a  result  of  the  concentration  of  our  equity  ownership,  certain  shareholders  may  have  the  ability  to  exercise  controlling  influence  on  various
corporate matters.
Upon our  emergence  from Chapter  11,  two shareholders  and their  respective  affiliates  (i.e.,  the  Glendon Investor  and the  Monarch Investor  which are  together
referred to as the “Significant Shareholders”) beneficially own in the aggregate approximately 56% of our issued and outstanding common stock and, therefore,
have significant  control  on the outcome of matters  submitted to a vote of shareholders,  including,  but not limited to,  electing directors  and approving corporate
transactions.  Pursuant  to  the  terms  of  the  Shareholders  Agreement,  each  of  the  Glendon  Investor  and  the  Monarch  Investor  has  the  right  (depending  on  its
continued ownership of a specified percentage of the outstanding shares of our common stock) to nominate up to two individuals for election as directors, and each
of them and the other shareholders that are parties to the Shareholders Agreement has agreed to take all necessary action to elect such nominees as directors. Under
our  articles  of  incorporation,  the  affirmative  vote  of  each  of  the  Glendon  Investor  and  the  Monarch  Investor,  so  long  as  it  continues  to  maintain  an  Investor
Percentage  Interest  (as  defined  in  the  Shareholders  Agreement)  of  at  least  five  percent,  is  required  for  the  approval  of  any  amendment  to  the  articles  of
incorporation.  It  is  our  understanding that  each of the Glendon Investor  and the Monarch Investor  hold a  significant  amount  of  the Notes and the Term Loans.
Circumstances may occur in which the interests  of the Significant Shareholders could be in conflict  with the interests  of other shareholders,  and the Significant
Shareholders could have substantial influence to cause us to take actions that align with their interests. Should conflicts arise, we can provide no assurance that the
Significant Shareholders would act in the best interests of other shareholders or that any conflicts of interest would be resolved in a manner favorable to our other
shareholders.

The price of our common stock may be negatively impacted by factors that are unrelated to our operations.
Although  our  common  stock  is  currently  listed  for  quotation  on  the  OTC Markets,  we  understand  that  no  securities  brokerage  firm  is  making  a  market  in  the
Company’s common stock. Trading through the OTC Markets  is  frequently thin and may be highly volatile.  There is no assurance that  a sufficient  market  will
continue in our stock, in which case it could be difficult for shareholders to sell their stock. The market price of our common stock could fluctuate substantially due
to a variety of factors, including market perception of the markets in which our businesses operate, quarterly operating results of our competitors, trading volume in
our common stock, changes in general conditions in the economy and the financial markets or other developments affecting our competitors or us. In addition, the
stock  market  is  subject  to  extreme  price  and  volume  fluctuations.  This  volatility  has  had  a  significant  effect  on  the  market  price  of  securities  issued  by  many
companies for reasons unrelated to their operating performance and could have the same effect on our common stock.

Our actual financial results may vary significantly from the projections that were filed with the Bankruptcy Court.
Certain projected financial information was included in the disclosure statement relating to the Plan filed with the Bankruptcy Court to support the feasibility of the
Plan  and  our  ability  to  continue  operations  upon  emergence  from  the  Chapter  11  Cases.  This  projected  financial  information  was  prepared  by,  and  is  the
responsibility of, our management. At the time they were prepared, the projections reflected numerous assumptions concerning our anticipated future performance
and with respect to prevailing and anticipated market and economic conditions that were and remain beyond our control and that may not materialize. Projections
are inherently subject to substantial and numerous uncertainties and to a wide variety of significant business, economic and competitive risks and the assumptions
underlying the projections and/or valuation estimates may prove to be wrong in material respects. Actual results may vary significantly from those contemplated by
the projections. Those projections were prepared solely for the purpose of the Chapter 11 Cases and have not been, and will not be, updated on an ongoing basis.
Accordingly, such projections are now stale and should no longer be relied upon as a forecast of expected results.

Risks Relating to the Tobacco Industry

Reductions in demand for consumer tobacco products could adversely affect our results of operations.
The tobacco industry, both in the United States and abroad, continues to face a number of issues that may reduce the consumption of cigarettes and adversely affect
our business, sales volume, results of operations, cash flows and financial condition.

These issues, some of which are more fully discussed below, include:

• governmental actions seeking to ascribe to tobacco product manufacturers liability for adverse health effects associated with smoking and exposure to
environmental tobacco smoke;

• smoking and health litigation against tobacco product manufacturers;
• increased consumer acceptance of electronic cigarettes;
• tax increases on consumer tobacco products;
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• current and potential actions by state attorneys general to enforce the terms of the Master Settlement Agreement, or MSA, between state governments in
the United States and tobacco product manufacturers;

• governmental and private bans and restrictions on smoking;
• actual and proposed price controls and restrictions on imports in certain jurisdictions outside the United States;
• restrictions on tobacco product manufacturing, marketing, advertising and sales;
• the diminishing social acceptance of smoking;
• increased pressure from anti-smoking groups;
• other tobacco product legislation that may be considered by Congress, the states, municipalities and other countries; and
• the impact of consolidation among multinational cigarette manufacturers.

Tobacco product manufacturer litigation may reduce demand for our products and services.
Our primary customers, the leading cigarette manufacturers, have faced thousands of lawsuits brought throughout the United States and, to a lesser extent, the rest
of the world. These lawsuits have been brought by different types of plaintiffs, including: (1) individuals and classes of individuals alleging personal injury and/or
misleading advertising; (2) governments (including governmental and quasi-governmental entities in the United States and abroad) seeking recovery of health care
costs allegedly caused by cigarette smoking; and (3) other groups seeking recovery of health care expenditures allegedly caused by cigarette smoking, including
third-party health care payors, such as unions and health maintenance organizations. Damages claimed in some of the smoking and health cases have ranged into
the billions of dollars. There have been many jury verdicts for plaintiffs in tobacco product litigation over the past several years. Additional plaintiffs continue to
file lawsuits. The effects of the previous and current lawsuits on our customers could reduce their demand for tobacco from us.

Legislation and regulatory and other governmental initiatives could impose burdensome restrictions on the tobacco industry and reduce consumption of
consumer tobacco products and demand for our services.
The Tobacco Control Act, which amended the Food, Drug, and Cosmetic Act, extends the authority of the FDA to regulate tobacco products. This act authorizes
the FDA to adopt product standards for tobacco products, including the level of nicotine yield and the reduction or elimination of other constituents of the products,
along with provisions for  the testing of products  against  these standards.  The act  imposes further  restrictions  on advertising of tobacco products,  authorizes  the
FDA to  limit  the  sales  of  tobacco  products  to  face-to-face  transactions  permitting  the  verification  of  the  age  of  the  purchaser,  authorizes  a  study  to  determine
whether the minimum age for the purchase of tobacco products should be increased and requires submission of reports from manufacturers of tobacco products to
the FDA regarding product ingredients and other matters, including reports on health, toxicological, behavioral, or physiologic effects of tobacco products and their
constituents.  The act also mandates warning labels and requires packaging to indicate the percentage of domestically grown tobacco and foreign grown tobacco
included in the product, although the FDA has issued guidance to the industry announcing its intent to enforce the latter requirements until further notice. The FDA
has adopted regulations under the act establishing requirements for the sale, distribution, and marketing of cigarettes, as well as package warnings and advertising
limitations.

The  act  directs  the  FDA to  promulgate  regulations  requiring  that  the  methods  used  in,  and  the  facilities  and  controls  used  for,  the  manufacture,  preproduction
design validation, packing, and storage of a tobacco product conform to current good manufacturing practice. Regulations under the act do not apply to tobacco leaf
that  is  not  in  the  possession  of  a  manufacturer  of  tobacco  products,  or  to  the  producers  of  tobacco  leaf,  including  tobacco  suppliers,  tobacco  warehouses,  and
tobacco  supplier  cooperatives  unless  those  entities  are  controlled  by  a  tobacco  product  manufacturer,  but  do  apply  to  our  U.S.  cut  rag  processing  facility  with
respect to covered tobacco products.

In May 2016, the FDA finalized regulations,  which became effective in August  2016,  that  extend its  regulatory authority under the act  to tobacco products  not
previously covered by its regulations, including vaporizers, vape pens, hookah pens, electronic cigarettes (or, e-cigarettes), e-pipes, and other types of electronic
nicotine  delivery  systems,  including  e-liquids  used  in  these  devices,  as  well  as  pipe  tobacco  and  cigars  (including  little  cigars  and  cigarillos),  and  future  novel
tobacco  products.  These  regulations  require  manufacturers  of  these  additional  tobacco  products  to,  among  other  things  submit  an  application  and  obtain  FDA
authorization to market a new tobacco product (as noted above); register establishment(s) and submit product listing to FDA; submit listing of ingredients; submit
information  on  harmful  and  potentially  harmful  constituents;  submit  tobacco  health  documents;  not  introduce  into  interstate  commerce  modified-risk  tobacco
products (e.g., products with label, labeling, or advertising representing that they reduce risk or are less harmful compared to other tobacco products on the market)
without an FDA order; and include the required warning statement on packaging and advertisements. These regulations apply to certain of our operations that had
not previously been subject to the act, including the processing of pipe tobacco and tobacco for little cigars and cigarillos at our U.S. cut rag processing facility, and
to  joint  ventures  and  subsidiaries  that  develop,  produce  and  sell  consumable  e-liquids.  In  addition,  the  May  2016  regulations  make  these  additional  tobacco
products subject to certain existing restrictions on the sale of cigarettes, including then-existing restrictions prohibiting sale to individuals under 18 years of age. In
addition, recent federal legislation established a national minimum purchase age of 21 for tobacco and tobacco-based products, including e-liquids.
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The full impact of the act, including the May 2016 regulations and any future regulatory action to implement the act, is uncertain. However, if the effect of the act
and FDA regulations under the act is a significant reduction in consumption of tobacco products, it could materially adversely affect our business, volume, results
of operations, cash flows and financial condition.

Reports  with  respect  to  the  harmful  physical  effects  of  cigarette  smoking  have  been  publicized  for  many  years,  and  the  sale,  promotion  and  use  of  cigarettes
continue  to  be  subject  to  increasing  governmental  regulation.  Since  1964,  the  Surgeon  General  of  the  United  States  and  the  Secretary  of  Health  and  Human
Services  have  released  a  number  of  reports  linking  cigarette  smoking  with  a  broad  range  of  health  hazards,  including  various  types  of  cancer,  coronary  heart
disease  and  chronic  lung  disease,  and  recommending  various  governmental  measures  to  reduce  the  incidence  of  smoking.  More  recent  reports  focus  upon  the
addictive nature of cigarettes, the effects of smoking cessation, the decrease in smoking in the United States, the economic and regulatory aspects of smoking in the
Western Hemisphere, and cigarette smoking by adolescents, particularly the addictive nature of cigarette smoking in adolescence. Numerous state and municipal
governments  have  taken  and  others  may  take  actions  to  diminish  the  social  acceptance  of  smoking  of  tobacco  products,  including  banning  smoking  in  certain
public and private locations.

A number  of  foreign  nations  also  have  taken  steps  to  restrict  or  prohibit  cigarette  advertising  and  promotion,  to  increase  taxes  on  cigarettes  and  to  discourage
cigarette smoking. In some cases, such restrictions are more onerous than those in the United States. For example, advertising and promotion of cigarettes has been
banned  or  severely  restricted  for  a  number  of  years  in  Australia,  Canada,  Finland,  France,  Italy,  Singapore  and  other  countries.  Further,  in  February  2005,  the
World Health Organization (“WHO”) treaty, the Framework Convention for Tobacco Control (“FCTC”), entered into force. This treaty, which is binding on 181
nations as of March 31, 2019, requires signatory nations to enact legislation that would require,  among other things, specific actions to prevent youth smoking;
restrict  or  prohibit  tobacco product  marketing;  inform the public  about  the health consequences of  smoking and the benefits  of  quitting;  regulate  the content  of
tobacco  products;  impose  new  package  warning  requirements  including  the  use  of  pictorial  or  graphic  images;  eliminate  cigarette  smuggling  and  counterfeit
cigarettes;  restrict  smoking in public places;  increase and harmonize cigarette  excise taxes;  abolish duty-free tobacco sales;  and permit  and encourage litigation
against tobacco product manufacturers.

Due  to  the  present  regulatory  and  legislative  environment,  a  substantial  risk  exists  that  past  growth  trends  in  tobacco  product  sales  may  not  continue  and  that
existing sales may decline. A significant decrease in worldwide tobacco consumption brought about by existing or future governmental laws and regulations would
reduce demand for tobacco products and services and could have a material adverse effect on our results of operations.

Government  actions  can  have  a  significant  effect  on  the  sourcing  of  tobacco.  If  some  of  the  current  efforts  are  successful,  we  could  have  difficulty
obtaining sufficient tobacco to meet our customers’ requirements, which could have an adverse effect on our performance and results of operations.
The  WHO,  through  the  FCTC,  created  a  formal  study  group  to  identify  and  assess  crop  diversification  initiatives  and  alternatives  to  leaf  tobacco  growing  in
countries whose economies depend upon tobacco production. The study group began its work in February 2007. In its initial report published later that year, the
study group indicated that the FCTC did not aim to phase out tobacco growing, but the study group's focus on alternatives to tobacco crops was in preparation for
its anticipated eventual decrease in demand resulting from the FCTC's other tobacco control initiatives.

If the objective of the FCTC study group were to change to seek to eliminate or significantly reduce leaf tobacco production and certain countries were to partner
with the study group in pursuing this objective, we could encounter difficulty in sourcing leaf tobacco to fill customer requirements, which could have an adverse
effect on our results of operations.

In addition, continued government and public emphasis on environmental issues, including climate change, conservation, and natural resource management, could
result in new or more stringent forms of regulatory oversight of industry activities, which may lead to increased levels of expenditures for environmental controls,
land use restrictions affecting us or our suppliers, and other conditions that could have a material adverse effect on our business, financial condition, and results of
operations.  For example,  certain aspects of our business generate carbon emissions.  Regulatory restrictions on greenhouse gas emissions have been proposed in
certain countries in which we operate. These may include limitations on such emissions, taxes or emission allowance fees on such emissions, various restrictions on
industrial  operations,  and  other  measures  that  could  affect  land-use  decisions,  the  cost  of  agricultural  production,  and  the  cost  and  means  of  processing  and
transporting our products. These actions could adversely affect our business, financial condition, and results of operations.
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We have been, and continue to be, subject to governmental investigations into, and litigation concerning, leaf tobacco industry buying and other payment
practices.
The leaf tobacco industry, from time to time, has been the subject of government investigations regarding trade practices. For example, we were the subject of an
investigation by the Antitrust Division of the United States Department of Justice into certain buying practices alleged to have occurred in the industry, we were
named  defendants  in  an  antitrust  class  action  litigation  alleging  a  conspiracy  to  rig  bids  in  the  tobacco  auction  markets,  and  we  were  the  subject  of  an
administrative investigation into certain tobacco buying and selling practices alleged to have occurred within the leaf tobacco industry in some countries within the
European Union, including Spain, Italy, Greece and potentially other countries.

Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds

The following table sets forth all acquisitions made by or on behalf of the Company or any “affiliated purchaser,” as defined in Rule 10b-18(a)(3) under the
Exchange Act, of shares of our common stock during each month in the second quarter of the fiscal year ending March 31, 2021:

Period

(a) Total Number of
Shares (or Units)

Purchased
(b) Average Price Paid

per Share (or Unit)

(c) Total Number of
Shares (or Units)

Purchased as Part of
Publicly Announced
Plans or Programs

(d) Maximum Number (or
Approximate Dollar Value) of

Shares (or Units) That May Yet Be
Purchased Under the Plans or

Programs
July 1 – July 31, 2020 — — — —
August 1 – August 31, 2020 1 $ 1.00 — —
September 1 – September 30, 2020 53 $ — — —
Total 54 $ 1.00 — —

(1) As part of the series of corporate transactions contemplated by the Plan and in partial satisfaction of the conditions precedent to the effectiveness of the Plan, one share of
the common stock of the Company issued to an indirect subsidiary of Old Pyxus on August 24, 2020 for $1.00 as an interim step in such series of transactions was repurchased
by the Company on August 24, 2020 for $1.00.

(2) As contemplated by the Plan, in connection with the distribution of shares of common stock of the Company to certain creditors of Old Pyxus pursuant to the Plan, a total
of 53 shares of the 25,000,000 shares authorized for distribution remained undistributed as a result of rounding to permit the appropriate allocation based on the percentage
interests of the claims of such creditors to the total amount of such claims. Upon confirmation of the completion of such distribution pursuant to the Plan such 53 shares were
cancelled without payment. Such shares are not included in the calculation of the average price paid per share for the three-month period.

Item 5. Other Information

The presentation of certain supplemental financial information required under the Indenture is being posted to the Company’s website, www.pyxus.com.

Item 6. Exhibits

2.01 Order dated August 21, 2020 of the U.S. Bankruptcy Court for the District of Delaware Approving the Adequacy of the Disclosure Statement and
the Prepetition Solicitation Procedures and Confirming the Amended Joint Prepackaged Plan of Reorganization in Case No. 20-11570 (LSS), In
re: Pyxus International, Inc. et al., incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Old Holdco, Inc., filed
on August 24, 2020 (File No. 001-13684)

2.02 Amended Joint  Prepackaged Chapter  11 Plan  of  Reorganization  of  Pyxus  International,  Inc.  and Its  Affiliated  Debtors  dated  August  13,  2020,
incorporated by reference to Exhibit 2.2 to the Current Report on Form 8-K of Old Holdco, Inc., filed on August 24, 2020 (File No. 001-13684)

3.01 Amended and Restated Articles of Incorporation of Pyxus International, Inc., incorporated by reference to Exhibit 3.1 to the registrant’s Current
Report on Form 8-K12G3, filed on August 24, 2020 (File No. 001-13684)

3.02 Amended and Restated Bylaws of Pyxus International, Inc., incorporated by reference to Exhibit 3.2 to the registrant’s Current Report on Form 8-
K12G3, filed on August 24, 2020 (File No. 001-13684)

4.01 Indenture  dated  as  of  August  24,  2020  among  Pyxus  Holdings,  Inc.,  the  Guarantors  (as  defined  herein)  and  Wilmington  Trust,  National
Association, as trustee, collateral agent, registrar and paying agent, relating to 10.000% Senior Secured First Lien Notes Due 2024, incorporated
by reference to Exhibit 4.1 to the registrant’s Current Report on Form 8-K12G3, filed on August 24, 2020 (File No. 001-13684)

4.02 Shareholders  Agreement  dated  as  of  August  24,  2020  among  Pyxus  International,  Inc.  and  the  Investors  (as  defined  therein),  incorporated  by
reference to Exhibit 4.2 to the registrant’s Current Report on Form 8‑K12G3, filed on August 24, 2020 (File No. 001-13684)

(1) (1)

(2) (2)

(1)(2) (1)(2)
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4.03 First Amendment to Shareholders Agreement dated as of September 14, 2020 among Pyxus International, Inc., Glendon Capital Management
LP  on  behalf  of  its  Affiliates  that  hold  common  shares  of  Pyxus  International,  Inc.,  and  Monarch  Alternative  Capital  LP,  on  behalf  of  its
Affiliates that hold common shares of Pyxus International, Inc., incorporated by reference to Exhibit 4.1 to the registrant’s Current Report on
Form 8-K, filed on September 14, 2020 (File No. 001-13684)

10.01 Exit ABL Credit Agreement dated as of August 24, 2020 among Pyxus Holdings, Inc., as Borrower, the Parent Guarantors party thereto, the
Lenders party thereto, and Wells Fargo Bank, National Association, as Administrative Agent and Collateral Agent, incorporated by reference
to Exhibit 10.1 to the registrant’s Current Report on Form 8-K12G3, filed on August 24, 2020 (File No. 001-13684)

10.02 Exit Term Loan Credit Agreement dated as of August 24, 2020 among Pyxus Holdings, Inc., as Borrower, the Parent Guarantors party thereto,
the Lenders party thereto,  and Alter Domus (US) LLC, as Administrative Agent and Collateral  Agent,  incorporated by reference to Exhibit
10.2 to the registrant’s Current Report on Form 8-K12G3, filed on August 24, 2020 (File No. 001-13684)

10.03 Second  Amendment  and  Restatement  Agreement  dated  August  24,  2020  among  Alliance  One  Tobacco  (Kenya)  Limited,  Alliance  One
Tobacco (Malawi)  Limited,  Alliance One Tobacco (Tanzania)  Limited,  Alliance One Tobacco (Uganda) Limited and Alliance One Zambia
Limited,  as  Borrowers,  Alliance  One  International  Holdings,  Ltd.,  as  Original  Guarantor,  Pyxus  International,  Inc.,  Pyxus  Parent,  Inc.  and
Pyxus Holdings, Inc., as Parent Guarantors, Eastern and Southern African Trade and Development Bank, as Mandated Lead Arranger, Eastern
and  Southern  African  Trade  and  Development  Bank,  as  Original  Lender,  Eastern  and  Southern  African  Trade  and  Development  Bank,  as
Agent, and Eastern and Southern African Trade and Development Bank, as Security Agent (filed herewith)

10.04 Form of Indemnification Agreement entered into by Pyxus International, Inc. on August 24, 2020 with each of Patrick Fallon and Holly Kim,
incorporated by reference to Exhibit 10.3 to the registrant’s Current Report on Form 8-K12G3, filed on August 24, 2020 (File No. 001-13684)

31.01 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith)
31.02 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith)

32 Certification  of  Chief  Executive  Officer  and  Chief  Financial  Officer  pursuant  to  Section  906  of  the  Sarbanes-Oxley  Act  of  2002  (filed
herewith)

101.INS XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the
Inline XBRL document)

101.SCH Inline XBRL Taxonomy Extension Schema (filed herewith)
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase (filed herewith)
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase (filed herewith)
101.LAB Inline XBRL Taxonomy Extension Label Linkbase (filed herewith)
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase (filed herewith)

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in the Interactive Data Files submitted as Exhibits 101.*)
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SIGNATURE

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

Pyxus International, Inc.

Date: November 13, 2020                         /s/ Philip C. Garofolo
Philip C. Garofolo
Vice President - Controller
(Principal Accounting Officer)
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Execution Version

Dated 24 August 2020

(1)    ALLIANCE ONE TOBACCO (KENYA) LIMITED, ALLIANCE ONE TOBACCO
(MALAWI) LIMITED, ALLIANCE ONE TOBACCO (TANZANIA) LIMITED,
ALLIANCE ONE TOBACCO (UGANDA) LIMITED and ALLIANCE ONE
ZAMBIA LIMITED as Borrowers

(2)    ALLIANCE ONE INTERNATIONAL HOLDINGS, LTD. as Original Guarantor
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PYXUS HOLDINGS, INC.,
as Parent Guarantors

(4)    EASTERN AND SOUTHERN AFRICAN TRADE AND DEVELOPMENT BANK as
Mandated Lead Arranger

(5)    EASTERN AND SOUTHERN AFRICAN TRADE AND DEVELOPMENT BANK as
Original Lender

(6)    EASTERN AND SOUTHERN AFRICAN TRADE AND DEVELOPMENT BANK as
Agent

(7)    EASTERN AND SOUTHERN AFRICAN TRADE AND DEVELOPMENT BANK as
Security Agent
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THIS AGREEMENT (this "Agreement") is dated 24 August 2020 and made between:

(1)    ALLIANCE ONE INTERNATIONAL HOLDINGS, LTD., a company incorporated and existing under the laws of England
and Wales with company number 1176169 and whose registered office is  Building A, Riverside Way,  Camberley,  Surrey,
GU15 3YL ("Original Guarantor");

(2)    PYXUS INTERNATIONAL, INC. (formerly known as Pyxus One, Inc.), a company incorporated and existing under the
laws of Virginia, USA with the IRS employer identification number 85-2386250, and whose registered office is 8001 Aerial
Center Parkway, Post Office Box 2009, Morrisville, NC 27560-2009, USA ("Parent");

(3)     PYXUS  PARENT,  INC., a  company  incorporated  and  existing  under  the  laws  of  Virginia,  USA  with  the  IRS  employer
identification  number  85-2398341,  and  whose  registered  office  is  8001  Aerial  Center  Parkway,  Post  Office  Box  2009,
Morrisville, NC 27560-2009, USA ("Pyxus Parent");

(4)    PYXUS HOLDINGS, INC., a company incorporated and existing under the laws of Virginia,  USA with the IRS employer
identification  number  85-2385176,  and  whose  registered  office  is  8001  Aerial  Center  Parkway,  Post  Office  Box  2009,
Morrisville,  NC  27560-2009,  USA  ("Pyxus  Holdings" and,  together  with  Parent  and  Pyxus  Parent,  the "Parent
Guarantors");

(5)    ALLIANCE ONE TOBACCO (KENYA) LIMITED, a company incorporated and existing under the laws of the Republic of
Kenya  with  company  number  C.  97104  and  whose  postal  address  is  P.O.  Box  4721-01002,  Garissa  Road,  Thika,  Kenya
("Alliance One Kenya");

(6)    ALLIANCE ONE TOBACCO (MALAWI) LIMITED, a company incorporated and existing under the laws of the Republic
of Malawi, with company number 1891 and whose postal address is P.O. Box 30522, Lilongwe 3, Malawi ("Alliance One
Malawi");

(7)    ALLIANCE ONE TOBACCO (TANZANIA) LIMITED, a company incorporated and existing under the laws of the United
Republic  of  Tanzania,  with  company  number  32885  and  whose  postal  address  is  P.O.  Box  1595,  Kingolwira,  Morogoro,
United Republic of Tanzania ("Alliance One Tanzania");

(8)    ALLIANCE ONE TOBACCO (UGANDA) LIMITED, a company incorporated and existing under the laws of the Republic
of  Uganda,  with  company  number  190063  and  whose  registered  address  is  SM Chambers  14  Hannington  Road  Kampala,
Republic of Uganda and whose postal address is P.O. Box 3213, Kampala, Uganda ("Alliance One Uganda");

(9)    ALLIANCE ONE ZAMBIA LIMITED, a company incorporated and existing under the laws of the Republic of Zambia, with
company number 40403 and whose registered address is  Plot  4298 Buyatanshi  Road,  Industrial  Area,  Lusaka,  Republic  of
Zambia and whose postal address is P.O. Box 30994, Lusaka, Zambia ("Alliance One Zambia" and, together with Alliance
One Kenya, Alliance One Malawi, Alliance One Tanzania and Alliance One Uganda, the "Borrowers");



(10)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African  States  and  having  an  office  at  197  Lenana  Place,  Lenana  Road,  Nairobi,  Kenya  as  mandated  lead  arranger  (the
"Arranger");

(11)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African  States  and  having  an  office  at  197  Lenana  Place,  Lenana  Road,  Nairobi,  Kenya  as  original  lender  (the "Original
Lender");

(12)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African States and having an office at 197 Lenana Place, Lenana Road, Nairobi, Kenya as agent of the other Finance Parties
(the "Agent"); and

(13)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African States and having an office at 197 Lenana Place,  Lenana Road, Nairobi,  Kenya as security trustee for the Secured
Parties (the "Security Agent").

BACKGROUND:

(A)    The Original Lender has advanced various facilities to the Borrowers over many years pursuant to the terms of various facility
letters and related documents. Immediately prior to the Second Amendment Effective Date (as defined below), the Original
Lender and the Borrowers, amongst others, agreed that the terms of all such facilities would be governed by, amongst other
documents, a master renewal facility agreement dated 13 June 2018, as supplemented by various facility renewal letters and
as amended and restated by the first amendment and restatement agreement dated 13 August 2020 (each as amended up to the
date of this Agreement, and together the "Original Facilities Agreement").

(B)    This Agreement:

(a)    puts into effect, by way of amendment and restatement, certain amendments to the Original Facilities Agreement, which
have been agreed between the Obligors and the Finance Parties;

(b)     contains  confirmations  in  relation  to  the  Security  granted  by  the  Borrowers  pursuant  to  the  Finance  Documents  (as
defined in the Original Facilities Agreement) and contains certain confirmations in relation to the guarantee given by
the Original Guarantor;

(c)    provides for the accession of the Parent Guarantors as parties to the Original Facilities Agreement as Parent Guarantors
and Guarantors; and

(d)    deals with related matters.
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THIS AGREEMENT WITNESSES that:

1.    DEFINITIONS AND INTERPRETATION

1.1    Definitions

In this Agreement:

"Amended Facilities Agreement" means the Original Facilities Agreement in the form set out in Schedule 4 (The Amended
Facilities  Agreement)  incorporating  the  amendments  made  or  proposed  to  be  made  and  as  restated  pursuant  to  this
Agreement.

"Bruno's  Transaction" means  the  "Taxable  Transaction"  as  described  in  Article  IV.A  of  the  Amended  Plan  filed  in
connection with the Permitted Parent Restructuring and filed with the Bankruptcy Court Docket No. 301, on 13 August 2020,
as  amended,  supplemented  or  otherwise  modified  in  accordance  with  the  terms  thereof  in  a  manner  that  is  not  materially
adverse to the Finance Parties.

"Charter" means  the  1985  charter  for  the  establishment  of  the  Preferential  Trade  Area  for  Eastern  and  Southern  African
States, as the same may be amended or re-enacted from time to time.

"Long-Stop Date" means 30 September 2020 or such later date as the Agent and the Obligors' Agent may agree in writing
from time to time.

"New Finance Documents" means this Agreement and any other Finance Document entered into, or to be entered into, on
or  about  the  date  of  this  Agreement  or  otherwise  in  connection  with  the  transactions  contemplated  by this  Agreement  and
"New Finance Document" means any of them.

"Obligors' Agent" has the meaning given to it in the Amended Facilities Agreement.

"Original Facilities Agreement" has the meaning given to it in Recital (A).

"Original  Security  Documents" means  each  of  the  Transaction  Security  Documents  (except  for  the  Ugandan  2020
Supplemental Debenture and the Ugandan 2020 Supplemental Reaffirmation and Variation of Security Agreement).

"Parties" means the parties to this Agreement.

"Second  Amendment  Effective  Date" has  the  meaning  given  to  it  in  Clause  2.1  (Conditions  precedent  to  Second
Amendment Effective Date).

1.2    Terms defined in the Amended Facilities Agreement

Terms  defined  in  the  Amended  Facilities  Agreement  but  not  in  this  Agreement  shall  have  the  same  meaning  in  this
Agreement as in the Amended Facilities Agreement.

1.3    Construction

Clause 1.2 (Construction) of the Amended Facilities Agreement shall apply as if set out in full again here, with such changes
as are appropriate to fit this context.
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1.4    Continuing obligations

Subject to the provisions of this Agreement:

(a)    except as amended or varied by this Agreement, the Original Facilities Agreement and all the other Finance Documents
(as defined in the Original Facilities Agreement) shall remain in full force and effect;

(b)    the Original Facilities Agreement shall be read and construed as one document with this Agreement; and

(c)    nothing in this Agreement shall constitute or be construed as a waiver or release of any right or remedy of the Finance
Parties under the Finance Documents (each as defined in the Original Facilities Agreement), nor otherwise prejudice
any right or remedy of a Finance Party under the Original Facilities Agreement or any other Finance Document (as
defined in the Original Facilities Agreement).

2.    CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT

2.1    Conditions precedent to Second Amendment Effective Date

The provisions of this Agreement expressed to take effect from the Second Amendment Effective Date shall not come into
effect until the date (the "Second Amendment Effective Date") on which the Agent confirms that it has received or waived
all of the documents and other evidence listed in Schedule 2 (Conditions precedent to Second Amendment Effective Date) in
form and  substance  satisfactory  to  the  Agent.  The  Agent  shall  notify  the  Obligors'  Agent  and  the  Lenders  promptly  upon
being so satisfied.

2.2    Long-Stop Date

This Agreement shall lapse and cease to have force and effect if, after the Long-Stop Date but before the Second Amendment
Effective Date has occurred, either the Agent or the Obligors' Agent notifies the other in writing to that effect.

2.3    Conditions subsequent to Second Amendment Effective Date

Each Obligor shall provide to the Agent, as soon as reasonably practicable and in any event within the applicable time period
referred to in Schedule 3 (Conditions subsequent to Second Amendment Effective Date), the documents and other evidence
listed in Schedule 3 (Conditions subsequent to Second Amendment Effective Date) in form and substance satisfactory to the
Agent.  The  Agent  shall  notify  the  Obligors'  Agent  and  the  Lenders  promptly  following  its  receipt  of  all  documents  and
evidence referred to in Schedule 3 (Conditions subsequent to Second Amendment Effective Date).

3.    AMENDMENT AND RESTATEMENT

3.1    Amendment and restatement

Each  Obligor  and  the  Agent  (for  itself  and  on  behalf  of  the  other  Finance  Parties)  agree  that  with  effect  from the  Second
Amendment Effective Date, the Original Facilities
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Agreement  shall  be  amended  and  restated  to  read  as  set  out  in  the  Amended  Facilities  Agreement  in  Schedule  4  (The
Amended Facilities Agreement).

3.2    Further assurance

Each  Obligor  shall,  at  the  request  of  the  Agent  or  Security  Agent  and  at  its  own  expense,  do  all  such  acts  and  things
necessary or desirable to give effect to the amendments effected or to be affected pursuant to this Agreement.

4.    TREATMENT OF EXISTING COMMITMENTS AND LOANS

(a)    All Parties agree that the currently outstanding Loans are all set out in Part I (Existing Loans) of Schedule 1 (Existing
Loans and Commitments) (the "Existing Loans").

(b)    All Parties agree that, with effect from the Second Amendment Effective Date, the Commitments of each Lender under
each Facility will be as set out in Part II (Commitments) of Schedule 1 (Existing Loans and Commitments).

5.    PARENT GUARANTORS

All  Parties  agree  that,  with  effect  from  the  Second  Amendment  Effective  Date,  each  of  the  Parent  Guarantors  shall  be
deemed to be party to the Original Facilities Agreement as a Parent Guarantor and a Guarantor and shall assume all of the
obligations,  and  be  entitled  to  all  of  the  rights,  of  a  Parent  Guarantor  and  a  Guarantor  under  the  Original  Facilities
Agreement.

6.    CONFIRMATIONS

6.1    Security Interest confirmations

Each of the Borrowers:

(a)    consents to the amendment and restatement of the Original Facilities Agreement effected by Clause 3 (Amendment and
restatement); and

(b)    confirms to the Security Agent for the benefit of the Secured Parties that:

(i)    its obligations under, and the Security Interests granted by it in and pursuant to, the Original Security Documents
are not discharged or (except  as set  out in Clause 6.1(b)(ii))  otherwise affected by those amendments or the
other provisions of this Agreement and shall accordingly remain in full force and effect; and

(ii)     the  Secured  Obligations,  including  for  the  purposes  of  the  Transaction  Security  Documents  (including  the
Original  Security  Documents),  shall  after  the  Second  Amendment  Effective  Date  continue  in  full  force  and
extend to  its  obligations  under  the  Amended Facilities  Agreement  and under  any other  Finance Documents,
including the New Finance Documents.
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6.2    Guarantee confirmation

The Original Guarantor:

(a)    consents to the amendment and restatement of the Original Facilities Agreement effected by Clause 3 (Amendment and
restatement); and

(b)    confirms to the Security Agent for the benefit of the Secured Parties that:

(i)    its obligations as a Guarantor under clause 19 (Guarantee and indemnity) of the Original Facilities Agreement
(the "Guaranteed  Obligations")  are  not  discharged  or  (except  as  set  out  in  Clause  6.2(b)(ii))  otherwise
affected by those amendments or the other provisions of this Agreement and shall accordingly continue in full
force and effect; and

(ii)    the Guaranteed Obligations shall after the Second Amendment Effective Date continue in full force and extend
to  the  obligations  of  each  Obligor  under  the  Amended  Facilities  Agreement  and  under  any  other  Finance
Documents, including the New Finance Documents.

6.3    Further assurance

Each Obligor shall at the request of the Agent or the Security Agent and at its own expense promptly execute (in such form
as the Agent or Security Agent may reasonably require) and enter into any document, do any act or thing which the Agent or
Security Agent considers necessary or appropriate to preserve, perfect, protect or give effect to the consents, confirmations,
undertakings and Security provided for in this Clause 6.

7.    REPRESENTATIONS

Each  Obligor  makes  each  of  the  warranties  and  representations  set  out  in  clause  20  (Representations)  of  the  Amended
Facilities Agreement on the date of this Agreement and on the Second Amendment Effective Date.

8.    RELATIONSHIP WITH OTHER FINANCE DOCUMENTS

8.1    Status

This Agreement is designated by the Agent and each Obligor as a Finance Document.

8.2    Continuing effect

Except  to  the  extent  of  the  amendments  effected  by  Clause  3  (Amendment  and  restatement),  the  Original  Facilities
Agreement shall continue in full force and effect.

8.3    Immediate Event of Default

After  the  Second  Amendment  Effective  Date,  failure  by  any Obligor  to  comply  with  its  obligations  under  this  Agreement
(including to deliver the documents and other evidence set out in Schedule 3 (Conditions subsequent to Second Amendment
Effective Date)) shall be an immediate Event of Default with respect to that Obligor.
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9.    RELEASE

The Obligors hereby acknowledge and agree, as of the date hereof, that: (a) neither them nor any of their affiliates have any
claim  or  cause  of  action  against  the  Original  Lender  (or  any  of  its  affiliates,  officers,  directors,  employees,  attorneys,
consultants, or agents) and (b) the Original Lender has heretofore properly performed and satisfied in a timely manner all of
its obligations to the relevant Obligors and their affiliates under the Original  Facilities Agreement and all  other documents
executed in connection therewith or referred to or incorporated therein. Notwithstanding the foregoing, the Original Lender
wishes  (and  the  Obligors  agree)  to  eliminate  any  possibility  that  any  past  conditions,  acts,  omissions,  events,  or
circumstances  would  impair  or  otherwise  adversely  affect  any  of  the  Original  Lender’s  rights,  interests,  security  and/or
remedies under the Original Facilities Agreement and all other documents executed in connection therewith or referred to or
incorporated  therein.  Accordingly,  for  and in  consideration  of  the  agreements  contained  in  this  Agreement  and other  good
and  valuable  consideration  the  receipt  and  sufficiency  of  which  is  hereby  acknowledged,  each  Obligor  (for  itself  and  its
affiliates and the successors, assigns, heirs and representatives of each of the foregoing) (collectively, the "Releasors") does
hereby  fully,  finally,  unconditionally,  and  irrevocably  release  and  forever  discharge  the  Original  Lender  and  each  of  its
affiliates, officers, directors, employees, attorneys, consultants, and agents (collectively, the "Released Parties") from any
and all debts, claims, obligations, damages, costs, attorneys’ fees, suits, demands, liabilities, actions, proceedings, and causes
of  action,  in  each  case,  whether  known  or  unknown,  contingent  or  fixed,  direct  or  indirect,  and  of  whatever  nature  or
description,  and  whether  in  law  or  in  equity,  under  contract,  tort,  statute,  or  otherwise,  which  any  Releasor  has  now  or
heretofore had,  shall  or  may have against  any Released Party by reason of any act,  omission,  or  thing whatsoever  done or
omitted to be done on or prior to the date hereof arising out of, connected with or related in any way to this Agreement, the
Original Facilities Agreement or all other documents executed in connection therewith or referred to or incorporated therein,
or any act, event or transaction related or attendant thereto, or the agreements of the Original Lender contained therein, or the
possession, use, operation or control of any of the assets of the Obligors, or the making of any facility or other advance, or
the  management  of  such  facility  or  advance  or  the  collateral  granted  (or  purported  to  be  granted)  under  the  security
documents.

10.    MISCELLANEOUS

The  provisions  of  clauses  35  (Notices),  37  (Partial  invalidity),  38  (Remedies  and  waivers)  and  42  (Counterparts)  of  the
Amended  Facilities  Agreement  shall  apply  to  this  Agreement  as  if  set  out  in  full  again  here,  with  such  changes  as  are
appropriate to fit this context.

11.    LAW AND JURISDICTION

11.1    GOVERNING LAW

This  Agreement  and  any  non-contractual  obligations  arising  out  of  or  in  connection  with  it  are  governed  by,  and  shall  be
construed in accordance with, English law.
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12.    ARBITRATION

12.1    Arbitration

Any dispute  arising  out  of  or  in  connection  with  this  Agreement  (including  a  dispute  relating  to  the  existence,  validity  or
termination  of  this  Agreement  or  any  non-contractual  obligation  arising  out  of  in  connection  with  this  Agreement)  (a
"Dispute")  shall  be  referred  to  and  finally  resolved  by  arbitration  under  the  Arbitration  Rules  of  the  London  Court  of
International Arbitration (LCIA).

12.2    Formation of arbitral tribunal, seat and language of arbitration

(a)    The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective of number, shall nominate jointly one
arbitrator; the respondent(s), irrespective of number, shall nominate jointly the second arbitrator, and a third arbitrator
(who shall act as Chairman) shall be appointed by the arbitrators nominated by the claimant(s) and respondent(s) or,
in the absence of agreement on the third arbitrator within 10 days of the appointment of the second arbitrator, by the
LCIA Court (as defined in the Rules).

(b)    The seat of arbitration shall be London, England.

(c)    The language of the arbitration shall be English.

12.3    Recourse to courts

For  the  purposes  of  arbitration  pursuant  to  this  Clause  12  (Arbitration),  the  Parties  waive  any  right  of  application  to
determine a preliminary point of law or appeal on a point of law under Sections 45 and 69 of the Arbitration Act 1996.

12.4    Service of process

(a)    Without prejudice to any other mode of service allowed under any relevant law, each Obligor (other than an Obligor
incorporated in England and Wales):

(i)    irrevocably appoints the Original Guarantor of Building A, Riverside Way, Camberley, Surrey, GU15 3YL as its
agent  for  service of process in relation to any proceedings before the English courts  in connection with any
Finance Document; and

(ii)    agrees that failure by an agent for the service of process to notify the relevant Obligor of the process will not
invalidate the proceedings concerned.

(b)    If any person appointed as an agent for service of process is unable for any reason to act as agent for service of process,
the Obligors' Agent (on behalf of all the Obligors) must immediately (and in any event within 5 days of such event
taking  place)  appoint  another  agent  on  terms  acceptable  to  the  Agent.  Failing  this,  the  Agent  may  appoint  another
agent for this purpose.
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EXECUTION:

This  Agreement  has  been  entered  into  on  the  date  stated  at  the  beginning  of  this  Agreement  and  the  parties  have  shown  their
acceptance of its terms by executing it at the end of the Schedules.
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SCHEDULE 1
EXISTING LOANS AND COMMITMENTS

Part I: Existing Loans

Disbursement Number Principal amount outstanding
(USD) Repayment Date Margin

Alliance One Kenya
30013360 2,626,102.50 31-Aug-20 6.00%
30013558 750,000.00 31-Aug-20 6.00%
30013562 700,000.00 6-Sep-20 5.00%
30013672 800,000.00 27-Sep-20 5.00%

CAD00012019004 900,000.00 12-Oct-20 5.00%
CAD00012019012 400,000.00 31-Oct-20 5.00%
CAD00012019016 100,000.00 9-Nov-20 5.00%
CAD00012019020 600,000.00 21-Nov-20 5.00%
CAD00012019028 550,000.00 5-Dec-20 5.00%
CAD00012020040 350,000.00 3-Jan-21 5.00%
CAD00012020041 150,000.00 15-Jan-21 5.00%

EXTENDED LOAN 2,073,897.50 30-Jun-21 6.00%
Total principal amount outstanding: USD 10,000,000

Alliance One Malawi
30013858 31,500,000.00 31-Aug-20 6.00%
30013859 2,200,000.00 31-Aug-20 6.00%
30013359 12,400,000.00 31-Aug-20 6.00%
30013508 10,000,000.00 31-Aug-20 6.00%
30013561 12,250,000.00 31-Aug-20 6.00%
30013658 5,000,000.00 12-Sep-20 5.00%
30013669 5,500,000.00 25-Sep-20 5.00%
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CAD00012019002 3,500,000.00 5-Oct-20 5.00%
CAD00012019006 2,500,000.00 19-Oct-20 5.00%
CAD00012019009 4,500,000.00 26-Oct-20 5.00%
CAD00012019014 6,000,000.00 1-Nov-20 5.00%
CAD00012019017 3,700,000.00 9-Nov-20 5.00%
CAD00012019019 4,550,000.00 16-Nov-20 5.00%

30013861 1,800,000.00 30-Nov-20 5.00%
CAD00012020037 700,000.00 18-Jan-21 5.00%
CAD00012020039 1,350,000.00 25-Jan-21 5.00%
CAD00012020043 1,100,000.00 1-Feb-21 5.00%
CAD00012020045 1,000,000.00 15-Feb-21 5.00%

Total principal amount outstanding: USD 109,550,000

Alliance One Tanzania
30013318 1,000,000.00 31-Aug-20 6.0%
30013361 4,540,000.00 31-Aug-20 6.0%
30013458 2,000,000.00 31-Aug-20 6.0%
30013510 5,885,000.00 31-Aug-20 6.0%
30013559 2,575,000.00 31-Aug-20 6.0%
30013607 5,935,000.00 5-Sep-20 4.5%
30013663 7,395,000.00 12-Sep-20 4.5%
30013664 6,000,000.00 19-Sep-20 4.5%
30013673 5,400,000.00 28-Sep-20 4.5%

CAD00012019001 3,450,000.00 5-Oct-20 4.5%
CAD00012019003 2,700,000.00 9-Oct-20 4.5%
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CAD00012019005 2,400,000.00 19-Oct-20 4.5%
CAD00012019008 1,050,000.00 22-Oct-20 4.5%
CAD00012019011 1,870,000.00 31-Oct-20 4.5%
CAD00012019015 2,320,000.00 8-Nov-20 4.5%
CAD00012019018 700,000.00 13-Nov-20 4.5%
CAD00012019024 2,600,000.00 21-Nov-20 4.5%
CAD00012020042 1,280,000.00 15-Jan-21 4.5%
CAD00012020043 1,100,000.00 22-Jan-21 4.5%
CAD00012020047 1,000,000.00 12-Feb-21 4.5%
CAD00012019046 800,000.00 26-Feb-21 4.5%
CAD00012020048 2,045,000.00 7-Mar-21 4.5%
CAD00012020049 1,100,000.00 14-Mar-21 4.5%
CAD00012020052 1,150,000.00 21-Mar-21 4.5%
CAD00012020055 800,000.00 28-Mar-21 4.5%
CAD00012019059 605,000.00 2-Apr-21 4.5%
CAD00012020061 310,000.00 11-Apr-21 4.5%
CAD00012020062 390,000.00 17-Apr-21 4.5%
CAD00012020068 170,000.00 24-Apr-21 4.5%
CAD00012020081 330,000.00 30-Apr-21 4.5%
CAD00012020085 670,000.00 6-May-21 4.5%
CAD00012020086 430,000.00 14-May-21 4.5%

Total principal amount outstanding: USD 70,000,000

Alliance One Uganda
30013507 487,500.00 31-Aug-20 6.00%
30013061 10,700,000 31-Aug-20 6.00%

CAD00012019024 4,900,000.00 23-Nov-20 5.00%
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CAD00012019050 47,500.00 15-Mar-21 5.00%
EXTENDED LOAN 3,726,102.50 30-Jun-21 6.00%

Total principal amount outstanding: USD 19,861,102.50

Alliance One Zambia
30013461 9,000,000.00 31-Aug-20 6.00%
30013010 13,000,000.00 31-Aug-20 6.00%
30013509 7,500,000.00 31-Aug-20 6.00%

Total principal amount outstanding: USD 29,500,000

Part II: Commitments

Name of Original
Lender

Kenyan Facility
Commitment

Malawian Facility
Commitment

Tanzanian Facility
Commitment

Ugandan Facility
Commitment

Zambian Facility
Commitment

Eastern and
Southern African
Trade and
Development Bank

USD 10,000,000 USD 120,000,000 USD 70,000,000 USD 45,000,000 USD 40,000,000
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SCHEDULE 2
CONDITIONS PRECEDENT TO SECOND AMENDMENT EFFECTIVE DATE

1.    Borrowers and AOIH

(a)    A certificate of each Borrower and AOIH (signed by a director or an authorised signatory) confirming that borrowing or
guaranteeing or securing, as appropriate, the Total Commitments applicable to that Borrower or AOIH (as applicable)
would not cause any borrowing, guarantee, security or similar limit binding on that Borrower or AOIH (as applicable)
to be exceeded.

(b)     A  certificate  of  an  authorised  signatory  of  each  Borrower  and  AOIH  certifying  that  each  document  relating  to  it
specified in schedule 2 (Conditions precedent to Amendment Effective Date) of the First Amendment and Restatement
Agreement  (other  than the Material  Licences referred to in paragraph 1(c) below) remains correct,  complete and in
full force and effect and has not been amended or superseded as at a date no earlier than the date of this Agreement.

(c)    Unless previously delivered, a certified copy of each Material Licence.

2.    Parent Guarantors

(a)    A copy of the constitutional documents of each Parent Guarantor.

(b)    A copy of a resolution of the board of directors of each Parent Guarantor:

(i)    approving the terms of, and the transactions contemplated by, the Transaction Documents to which it is a party
and resolving that it execute, deliver and perform the Transaction Documents to which it is a party;

(ii)     authorising  a  specified  person  or  persons  to  execute  the  Transaction  Documents  to  which  it  is  a  party  on  its
behalf;

(iii)    authorising a specified person or persons, on its behalf, to sign and/or despatch all documents and notices to be
signed and/or despatched by it under or in connection with the Transaction Documents to which it is a party;
and

(iv)    in the case of Pyxus Parent and Pyxus Holdings, authorising Parent to act as its agent in connection with the
Finance Documents.

(c)    A specimen of the signature of each person authorised by the resolution referred to in paragraph 2(b) above in relation
to the Transaction Documents and related documents.

(d)    A certificate of each Parent Guarantor (signed by a director or an authorised signatory) confirming that guaranteeing the
Total Commitments would not cause any guarantee or similar limit binding on that Parent Guarantor to be exceeded.

    14    



(e)     A certificate  of  each  Parent  Guarantor  (signed  by a  director  or  an  authorised  signatory)  confirming  that  such Parent
Guarantor has no assets or liabilities other than as described in Bruno's Transaction.

(f)     A  certificate  of  an  authorised  signatory  of  each  Parent  Guarantor  certifying  that  each  copy  document  relating  to  it
specified in this Schedule 2 (Conditions precedent to Second Amendment Effective Date) is correct, complete and in
full force and effect and has not been amended or superseded as at a date no earlier than the date of this Agreement.

3.    Finance Documents

(a)    This Agreement executed by the Obligors party to this Agreement.

(b)    The Fee Letters duly executed by each party.

4.    Legal opinions

The following legal opinions, each addressed to the Agent, the Security Agent and the Original Lender.

(a)     A legal  opinion of  Mayer  Brown International  LLP,  legal  advisers  to  the  Agent  and the  Arranger  as  to  English  law
substantially in the form distributed to the Original Lender prior to signing this Agreement.

(b)    A legal opinion of the following legal advisers to the Agent and Arranger:

(i)    IMMMA Advocates as to Tanzanian law;

(ii)    Katende, Ssempebwa & Co Advocates as to Ugandan law;

(iii)    Coulson Harney LLP as to Kenyan law;

(iv)    Chibesakunda & Co as to Zambian law;

(v)    Wilson and Morgan as to Malawian law,

each substantially in the form distributed to the Original Lender prior to signing this Agreement.

(a)    A legal opinion of Robinson, Bradshaw and Hinson, P.A. legal advisers to the Borrowers and the Parent Guarantors,
addressed to the Agent, the Security Agent and the Original Lender, as to Virginian law, in the form distributed to the
Original Lender prior to signing this Agreement.

5.    Other documents and evidence

(a)    The Group Structure Chart.

(b)    A copy of any other Authorisation or other document, opinion or assurance which the Agent considers to be necessary
or desirable (if it has notified the Obligors' Agent accordingly) in connection with the entry into and performance
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of  the  transactions  contemplated  by  any  Transaction  Document  or  for  the  validity  and  enforceability  of  any
Transaction Document.

(c)    Evidence that the fees, costs and expenses then due from the Obligors pursuant to Clause 13 (Fees), Clause 14.4 (Stamp
taxes) and Clause 18 (Costs and expenses) have been paid or will be paid by the Second Amendment Effective Date.

(d)    Evidence of the consummation of the Permitted Parent Restructuring.

(e)    Evidence of the consummation of the Bruno's Transaction.

    16    



SCHEDULE 3
CONDITIONS SUBSEQUENT TO SECOND AMENDMENT EFFECTIVE DATE

1.    Collateral Management Agreements

Each of the following:

(a)    evidence that each of the Collateral Managers has been validly appointed; and

(b)    each Collateral Management Agreement, duly executed by each party,

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

2.    Collection Accounts

Evidence  that  the Collection  Accounts  have been opened with  the  Collection  Account  Bank specifying,  in  respect  of  each
Collection Account, the account name, the account number and the address at which it is held, to be delivered by the Long-
Stop Date or such later date as the Agent may agree.

3.    Transaction Security

(a)    At least two originals of the following Transaction Security Documents, duly executed by each party:

(i)    the following Kenyan Security Documents:

(A)    Kenyan 2020 Account Security Agreement;

(B)    Kenyan 2020 Contractual Rights Assignment Agreement;

(C)    Kenyan 2020 Deed of Confirmation and Novation; and

(D)    Kenyan 2020 Receivables Assignment Agreement;

(ii)    the Malawian 2020 Security Agreement;

(iii)    the following Tanzanian Security Documents:

(A)    Tanzanian 2015 Debenture Amendment Agreement;

(B)    Tanzanian 2020 Account Security Agreement;

(C)    Tanzanian 2020 Contractual Rights Assignment Agreement;

(D)    Tanzanian 2020 Debenture; and

(E)    Tanzanian 2020 Receivables Assignment Agreement,

in each case accompanied by a corresponding form 96 to be registered at the Companies Registry of Tanzania.

(iv)    the following Ugandan Security Documents:
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(A)    Ugandan 2020 Account Security Agreement;

(B)    Ugandan 2020 Contractual Rights Assignment Agreement;

(C)    Ugandan 2020 Reaffirmation and Variation of Security Agreement;

(D)    Ugandan 2020 Receivables Assignment Agreement;

(E)    Ugandan 2020 Supplemental Debenture;

(F)    Ugandan 2020 Supplemental Reaffirmation and Variation of Security Agreement; and

(v)    the following Zambian Security Documents:

(A)    Zambian 2015 Receivables Assignment Agreement Deed of Variation;

(B)    Zambian 2020 Account Security Agreement;

(C)    Zambian 2020 Contractual Rights Assignment Agreement; and

(D)    Zambian 2020 Receivables Assignment Agreement,

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

(b)    A copy of all notices required to be sent under the Transaction Security Documents referred to in Paragraph 3(a) above,
executed  by  the  relevant  Obligor,  duly  acknowledged  by  the  addressee  (except  for  in  the  case  of  notices  delivered
pursuant to a Receivables Assignment Agreement), including:

(i)    in respect of the Kenyan Security Documents:

(A)    notice(s) of charge and assignment to be sent to the counterparties to each Sales Contract subject to the
Kenyan  2020  Contractual  Rights  Assignment  Agreement  or  Kenyan  2020  Receivables  Assignment
Agreement; and

(B)     notice(s)  of  charge  and  assignment  to  be  sent  to  the  Kenyan  Local  Account  Bank  in  respect  of  the
Kenyan Local Account which is subject to the Kenyan 2020 Account Security Agreement;

(ii)    in respect of the Malawian Security Documents:

(A)    notice(s) of charge and assignment to be sent to the counterparties to each Sales Contract subject to the
Malawian 2020 Security Agreement; and

(B)    notice(s)  of  charge and assignment  to  be sent  to  the Malawian Local  Account  Bank in respect  of  the
Malawian Local Account
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which is subject to the Malawian 2020 Account Security Agreement;

(iii)    in respect of the Tanzanian Security Documents:

(A)    notice(s) of charge and assignment to be sent to the counterparties to each Sales Contract subject to the
Tanzanian 2020 Debenture, Tanzanian 2020 Contractual Rights Assignment Agreement or Tanzanian
2020 Receivables Assignment Agreement;

(B)    notice(s) of charge to be sent to each insurance company under the Tanzanian 2020 Debenture; and

(C)    notice(s)  of charge and assignment to be sent to the Tanzanian Local  Account  Bank in respect  of the
Tanzanian Local Account which is subject to the Tanzanian 2020 Account Security Agreement;

(iv)    in respect of the Ugandan Security Documents:

(A)    notice(s) of charge and assignment to be sent to the counterparties to each Sales Contract subject to the
Ugandan 2020 Contractual Rights Assignment Agreement or Ugandan 2020 Receivables Assignment
Agreement; and

(B)     notice(s)  of  charge  and  assignment  to  be  sent  to  the  Ugandan  Local  Account  Bank  in  respect  of  the
Ugandan Local Account which is subject to the Ugandan 2020 Account Security Agreement;

(v)    in respect of the Zambian Security Documents:

(A)    notice(s) of charge and assignment to be sent to the counterparties to each Sales Contract subject to the
Zambian 2020 Contractual  Rights Assignment Agreement or Zambian 2020 Receivables Assignment
Agreement; and

(B)     notice(s)  of  charge  and  assignment  to  be  sent  to  the  Zambian  Local  Account  Bank  in  respect  of  the
Zambian Local Account which is subject to the Zambian 2020 Account Security Agreement; and

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

4.    Kenyan related issues

Each of the following:

(a)    a letter of authorisation and indemnity by the parties to the Kenyan Transaction Security Documents to Coulson Harney
LLP in relation to the registration of
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initial notices and any amendment notices in respect of the Kenyan Transaction Security Documents pursuant to the
Movable Property Security Rights Act (Number 13 of 2017, laws of Kenya);

(b)    statutory form CR. 25 (Particulars of Charge created by a Company registered in Kenya) in respect of the Kenyan 2020
Deed of Confirmation and Novation duly executed by a director of Alliance One Kenya;

(c)    a solvency certificate signed by two directors of Alliance One Kenya and its auditors; and

(d)    satisfaction of the following registration and/or perfection requirements:

Document Registration/perfection process
Amendment and Restatement
Agreement

Unless  a  stamp  duty  exemption  has  been  granted,  Kenyan  stamp  duty  of  approximately
USD 2 (or as otherwise assessed by the Collector of Stamp Duty in Kenya) must be affixed
on document.

Kenyan Collateral Management
Agreement

Unless a stamp duty exemption has been granted, Kenyan stamp duty of approximately
USD 2 (or as otherwise assessed by the Collector of Stamp Duty in Kenya) must be affixed
on document. 

Kenyan 2020 Account Security
Agreement

Unless a stamp duty exemption has been granted, stamp duty of approximately USD 2 (or
as assessed by the Collector of Stamp Duty in Kenya) must be affixed on the document.

To be registered with the Registrar of Companies of Kenya and the Collateral Registry of
Kenya.

Kenyan 2020 Contractual Rights
Assignment Agreement

Unless a stamp duty exemption has been granted, stamp duty of approximately USD 2 (or
as assessed by the Collector of Stamp Duty in Kenya) must be affixed on the document.

To be registered at the Collateral Registry of Kenya.
Kenyan 2020 Deed of Confirmation
and Novation

Unless a stamp duty exemption has been granted, stamp duty of approximately USD 2 (or
as assessed by the Collector of Stamp Duty in Kenya) must be affixed on the document.

To be registered with the Registrar of Companies of Kenya and the Collateral Registry of
Kenya.

Kenyan 2020 Receivables
Assignment Agreement

Unless a stamp duty exemption has been granted, stamp duty of approximately USD 2 (or
as assessed by the Collector of Stamp Duty in Kenya) must be affixed on the document.

To be registered at the Collateral Registry of Kenya.

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

5.    Malawian related issues

Each of the following:
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(a)     an  approval  in  principle  obtained  from  the  Reserve  Bank  of  Malawi  as  Exchange  Control  Authority,  through  an
authorised  dealer  bank,  approving  the  Malawian  Facility  and  authorising  Alliance  One  Malawi  to  enter  into  the
Finance Documents to which it is a party; and

(b)    satisfaction of the following registration and/or perfection requirements:

Document Registration/perfection process
Amendment and Restatement
Agreement

To be approved by the Reserve Bank of Malawi for administrative purposes, after approval
in principle has been granted from the Reserve Bank of Malawi.

Malawian 2020 Security Agreement Stamp duty of 0.6% of the Malawian Facility Commitment must be paid on registration of
the Financing Statement, unless a relevant exemption applies.

Registration  Fees  of  Malawian  kwacha  5,000  must  be  paid  to  register  the  financing
statement showing particulars of each form of security under the Malawian 2020 Security
Agreement.

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

6.    Tanzanian related issues

Each of the following:

(a)    the Tanzanian Facility must be registered with the Bank of Tanzania and issued with a debt record number as required
under the Foreign Exchange Act Cap 271 of the laws of Tanzania; and

(b)    Satisfaction of the following registration and/or perfection requirements:
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Document Registration/perfection process
Amendment and Restatement
Agreement

Tanzanian stamp duty of approximately Tanzania Shillings 500 must be affixed on
document.

Tanzanian Collateral Management
Agreement

Stamp duty of approximately Tanzania Shillings 500 must be affixed on document.

Tanzanian 2015 Debenture
Amendment Agreement

Particulars of the charge must be registered at the Companies Registry by filing Form 96.

On registration of the charge at the Companies Registry, stamp duty of Tanzania Shillings
11,000 will be affixed on the charge document.

Tanzanian 2020 Account Security
Agreement

Particulars of the charge must be registered at the Companies Registry by filing Form 96.

On registration of the charge at the Companies Registry, stamp duty of Tanzania shillings
11,000 will be affixed on the charge document.

Tanzanian 2020 Debenture, which
includes the Tanzanian 2020
Contractual Rights Assignment
Agreement and Tanzanian 2020
Receivables Assignment Agreement

Particulars of the charge must be registered at the Companies Registry by filing Form 96.

On registration of the charge at the Companies Registry, stamp duty of Tanzania Shillings
11,000 will be affixed on the charge document.

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

7.    Ugandan related issues

Satisfaction of the following registration and/or perfection requirements:
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Document Registration/perfection process
Ugandan 2020 Reaffirmation and
Variation of Security Agreement

Registration fees of 50,000 Ugandan shillings and stamp duty of approximately 15,000
Ugandan shillings must be affixed on the document and it must then be registered with the
Registry of Documents of Uganda.

Ugandan 2020 Account Security
Agreement

Registration fees of 68,000 Ugandan shillings (comprised of 50,000 Ugandan shillings at
the Registry of Documents and 18,000 Ugandan shillings at the Security Interest in
Movable Property Registry)

Ugandan 2020 Contractual Rights
Assignment Agreement

Registration  fees  of  68,000  Ugandan  shillings  (comprised  of  50,000  Ugandan  shilling  at
the  Registry  of  Documents  and  18,000  Ugandan  shillings  at  the  Security  Interest  in
Movable Property Registry)

Stamp duty of approximately 15,000 Ugandan shillings must be affixed on the document
and  it  must  then  be  registered  with  the  Registry  of  Documents  of  Uganda  and  Security
Interest in Movable Property Registry of Uganda.

Ugandan 2020 Receivables
Assignment Agreement

Registration  fees  of  68,000  Ugandan  shillings  (comprised  of  50,000  Ugandan  shilling  at
the  Registry  of  Documents  and  18,000  Ugandan  shillings  at  the  Security  Interest  in
Movable Registry)

Stamp duty of approximately 15,000 Ugandan shillings must be affixed on the document
and  it  must  then  be  registered  with  the  Registry  of  Documents  of  Uganda  and  Security
Interest in Movable Property Registry of Uganda.

Ugandan 2020 Supplemental
Reaffirmation and Variation of
Security Agreement

Registration fees of 50,000 Ugandan shillings and stamp duty of approximately 15,000
Ugandan shillings must be affixed on the document and it must then be registered with the
Registry of Documents of Uganda.

Ugandan 2020 Supplemental
Debenture

Registration  fees  of  100,000  Ugandan  shillings  and  stamp duty  of  approximately  15,000
Ugandan shillings must be affixed on the document and it must then be registered with the
Registry of Documents and on the Register of Charges of Uganda.

Registration  fees  of  20,000  Ugandan  Shillings  must  be  affixed  on  the  Statement  of  All
Charges  created  by  the  Company  before  the  Ugandan  2020  Supplemental  Debenture  is
registered on the Register of Charges of Uganda.

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

    23    



8.    Zambian related issues

Satisfaction of the following registration and/or perfection requirements:

Document Registration/perfection process
Zambian 2015 Receivables
Assignment Agreement Deed of
Variation

To be registered with the Collateral Registry held at the Patents and Companies
Registration Agency.

Zambian 2020 Account Security
Agreement

To be registered with the Collateral Registry held at the Patents and Companies
Registration Agency.

Zambian 2020 Sales Contracts
Assignment Agreement

To be registered with the Collateral Registry held at the Patents and Companies
Registration Agency.

Zambian 2020 Receivables
Assignment Agreement

To be registered with the Collateral Registry held at the Patents and Companies
Registration Agency.

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

9.    Legal opinions

The following legal opinions, each addressed to the Agent, the Security Agent and the Original Lender.

(a)    A legal opinion of Mayer Brown International LLP, legal advisers to the Agent and the Arranger as to English law.

(b)    A legal opinion of the following legal advisers to the Agent and Arranger:

(i)    IMMMA Advocates as to Tanzanian law;

(ii)    Katende, Ssempebwa & Co Advocates as to Ugandan law;

(iii)    Coulson Harney LLP as to Kenyan law;

(iv)    Chibesakunda & Co as to Zambian law; and

(v)    Wilson and Morgan as to Malawian law,

each to be delivered by the Long-Stop Date or such later date as the Agent may agree.

10.    Product documentation and evidence

Each Borrower shall deliver to the Agent the following:
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(a)     unless  previously  delivered,  a  certified  copy  of  each  Intermediate  Sales  Contract  and  each  End  Sales  Contract  (and
Transportation Documents existing at that time in relation thereto) to which it is a party as at the Second Amendment
Effective Date;

(b)    a schedule setting out its confirmed orders and business under negotiation as at the Second Amendment Effective Date;

(c)    a schedule setting out the estimated quantity in respect of:

(i)    shipments of green leaf tobacco to be delivered to it by its suppliers; and

(ii)    shipments to be delivered to Buyers under the End Sales Contracts,

in  each  case  for  each  crop  season  from  (and  including)  the  Second  Amendment  Effective  Date  to  (and
including) the Termination Date; and

(iii)    a pillar report and inventory statistics prepared in respect it,

in each case to be delivered by the Long-Stop Date or such later date as the Agent may agree.

11.    AOI LLC

Each of the following:

(a)    a copy of the constitutional documents of AOI LLC;

(b)    a copy of a resolution of the board of directors of AOI LLC:

(i)    approving the terms of, and the transactions contemplated by, the Transaction Documents to which it is a party
and resolving that it execute, deliver and perform the Transaction Documents to which it is a party;

(ii)     authorising  a  specified  person  or  persons  to  execute  the  Transaction  Documents  to  which  it  is  a  party  on  its
behalf; and

(iii)    authorising a specified person or persons, on its behalf, to sign and/or despatch all documents and notices to be
signed and/or despatched by it under or in connection with the Transaction Documents to which it is a party;

(c)    a specimen of the signature of each person authorised by the resolution referred to in Paragraph 11(b) above in relation
to the Transaction Documents and related documents;

(d)    a certificate of AOI LLC (signed by a director) confirming that securing the Total Commitments would not cause any
security or similar limit binding on AOI LLC to be exceeded;

(e)    a certificate of an authorised signatory of AOI LLC certifying that each copy document relating to it specified in this
Schedule 3 (Conditions subsequent to

    25    



Second  Amendment  Effective  Date)  is  correct,  complete  and  in  full  force  and  effect  and  has  not  been  amended  or
superseded as at a date no earlier than the date of this Agreement;

(f)    at least two originals of the following AOI LLC Security Documents, duly executed by each party;

(i)    AOI LLC 2020 Collection Account Security Agreement;

(ii)    AOI LLC 2020 Receivables Assignment Agreement; and

(iii)    The Collection Account Control Agreement;

(g)    a copy of all notices of charge and assignment to be sent to the counterparties to each End Sales Contract subject to the
AOI LLC 2020 Receivables Assignment Agreement;

(h)     A  legal  opinion  of  Mayer  Brown International  LLP,  legal  advisers  to  the  Agent  and  the  Arranger,  addressed  to  the
Agent, the Security Agent and the Original Lender, as to English law; and

(i)    a legal opinion of Robinson, Bradshaw and Hinson, P.A. legal advisers to the Borrowers, addressed to the Agent, the
Security Agent and the Original Lender, as to New York law,

in each case to be delivered by no later than the Long-Stop Date or such later date as the Agent may agree.
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THIS  SECURED  PRE-SHIPMENT  AND  EXPORT  FINANCE AGREEMENT is  originally  dated  13  June  2018,  as
supplemented by various facility renewal letters, as amended and restated on the First Amendment Effective Date and as amended
and restated on the Second Amendment Effective Date (the "Agreement").

BETWEEN:

(1)    ALLIANCE ONE INTERNATIONAL HOLDINGS, LTD., a company incorporated and existing under the laws of England
and Wales with company number 1176169 and whose registered office is  Building A, Riverside Way,  Camberley,  Surrey,
GU15 3YL ("AOIH" and the "Original Guarantor")

(2)    PYXUS INTERNATIONAL, INC. (formerly known as Pyxus One, Inc.), a company incorporated and existing under the
laws of Virginia, USA with the IRS employer identification number 85-2386250, and whose registered office is 8001 Aerial
Center Parkway, Post Office Box 2009, Morrisville, NC 27560-2009, USA (“Parent”);

(3)     PYXUS  PARENT,  INC., a  company  incorporated  and  existing  under  the  laws  of  Virginia,  USA  with  the  IRS  employer
identification  number  85-2398341,  and  whose  registered  office  is  8001  Aerial  Center  Parkway,  Post  Office  Box  2009,
Morrisville, NC 27560-2009, USA (“Pyxus Parent”);

(4)    PYXUS HOLDINGS, INC., a company incorporated and existing under the laws of Virginia,  USA with the IRS employer
identification  number  85-2385176,  and  whose  registered  office  is  8001  Aerial  Center  Parkway,  Post  Office  Box  2009,
Morrisville,  NC  27560-2009,  USA  (“Pyxus  Holdings”  and,  together  with  Parent  and  Pyxus  Parent,  the  “Parent
Guarantors”);

(5)    ALLIANCE ONE TOBACCO (KENYA) LIMITED, a company incorporated and existing under the laws of the Republic of
Kenya  with  company  number  C.  97104  and  whose  postal  address  is  P.O.  Box  4721-01002,  Garissa  Road,  Thika,  Kenya
("Alliance One Kenya");

(6)    ALLIANCE ONE TOBACCO (MALAWI) LIMITED, a company incorporated and existing under the laws of the Republic
of Malawi, with company number 1891 and whose postal address is P.O. Box 30522, Lilongwe 3, Malawi ("Alliance One
Malawi");

(7)    ALLIANCE ONE TOBACCO (TANZANIA) LIMITED, a company incorporated and existing under the laws of the United
Republic  of  Tanzania,  with  company  number  32885  and  whose  postal  address  is  P.O.  Box  1595,  Kingolwira,  Morogoro,
United Republic of Tanzania ("Alliance One Tanzania");

(8)    ALLIANCE ONE TOBACCO (UGANDA) LIMITED, a company incorporated and existing under the laws of the Republic
of  Uganda,  with  company  number  190063  and  whose  registered  address  is  SM Chambers  14  Hannington  Road  Kampala,
Republic of Uganda and whose postal address is P.O. Box 3213, Kampala, Uganda ("Alliance One Uganda");

(9)    ALLIANCE ONE ZAMBIA LIMITED, a company incorporated and existing under the laws of the Republic of Zambia, with
company number 40403 and whose registered
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address is Plot 4298 Buyatanshi  Road,  Industrial  Area,  Lusaka,  Republic of Zambia and whose postal  address is P.O. Box
30994, Lusaka, Zambia ("Alliance One Zambia" and, together with Alliance One Kenya, Alliance One Malawi, Alliance
One Tanzania and Alliance One Uganda, the "Borrowers");

(10)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African  States  and  having  an  office  at  197  Lenana  Place,  Lenana  Road,  Nairobi,  Kenya  as  mandated  lead  arranger  (the
"Arranger");

(11)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African  States  and  having  an  office  at  197  Lenana  Place,  Lenana  Road,  Nairobi,  Kenya  as  original  lender  (the "Original
Lender");

(12)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African States and having an office at 197 Lenana Place, Lenana Road, Nairobi, Kenya as agent of the other Finance Parties
(the "Agent"); and

(13)     EASTERN  AND  SOUTHERN  AFRICAN  TRADE  AND  DEVELOPMENT  BANK, a  body  corporate  established  by
Charter pursuant to Chapter Nine of the Treaty for the Establishment of the Preferential Trade Area for Eastern and Southern
African States and having an office at 197 Lenana Place,  Lenana Road, Nairobi,  Kenya as security trustee for the Secured
Parties (the "Security Agent").

BACKGROUND:

(A)    Pursuant  to various offer letters,  facility letters,  facility renewal letters,  the Master Renewal Facility Agreement (as defined
below) and the First Amendment and Restatement Agreement (as defined below), the Original Lender has advanced various
facilities to the Borrowers over many years.

(B)     Pursuant  to  the  Second  Amendment  and  Restatement  Agreement,  the  Parties  have  agreed  that,  following  the  Second
Amendment Effective Date, all outstanding loans will be governed by the terms of this Agreement, which will supersede the
terms of any previous offer letter, facility letter or facility renewal letter,  the terms of the original Master Renewal Facility
Agreement and the terms of the First Amendment and Restatement Agreement.

(C)    The Original Lender has agreed to make available to the Borrowers the revised Commitments set out in Schedule 1 (Revised
Commitments)  on  the  terms  of  this  Agreement  as  amended  and  restated  by  the  Second  Amendment  and  Restatement
Agreement.

IT IS AGREED that:
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SECTION 1
INTERPRETATION

1.    DEFINITIONS AND INTERPRETATION

1.1    Definitions

In this Agreement:

"Account Bank" means the Collection Account Bank and each Local Account Bank.

"Accounting Principles" means:

(a)    with respect to the Parent Guarantors, generally accepted accounting principles in the United States, including fresh start
accounting principles;

(b)    with respect to the Borrowers, IFRS; and

(c)    with respect to AOIH, generally accepted accounting principles in the United Kingdom.

"Accounting Reference Date" means 31 March.

"Additional  End  Sales  Contract" has  the  meaning  given  to  that  term  in  paragraph  (b)  of  the  definition  of  "End  Sales
Contract".

"Additional  Intermediate  Sales  Contract" has  the  meaning  given  to  that  term  in  paragraph  (b)  of  the  definition  of
"Intermediate Sales Contract".

"Additional Sales Contract" means any Additional End Sales Contract or any Additional Intermediate Sales Contract.

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding Company of that person or any other
Subsidiary of that Holding Company.

"Affiliate End Sales Contract" means any contract for the sale and delivery of Products between AOI LLC as seller and an
End Buyer that is a Subsidiary of the Parent (other than an Obligor or AOI LLC) as buyer that meets the Eligibility Criteria.

"Anti-Corruption Laws" means the Bribery Act 2010, the United States Foreign Corrupt Practices Act of 1977, and any
similar laws or regulations in any jurisdiction relating to bribery, corruption, money laundering or combating the financing of
terrorism or any similar practices.

"AOI  LLC" means  Alliance  One  International,  LLC,  a  limited  liability  company  organised  under  the  laws  of  the  North
Carolina, whose postal address is 8958 West Marlboro Road, Farmville, North Carolina, USA.

"AOI LLC 2020 Collection Account Security Agreement" means the New York law governed account security agreement
dated 17 August 2020 pursuant to which AOI LLC grants a security interest in, inter alia, all amounts standing to the credit
of the Collection Accounts.
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"AOI LLC 2020 Receivables Assignment Agreement" means the English law governed receivables assignment agreement
dated 18 August 2020 relating to AOI LLC's End Sales Contracts entered into or to be entered into between AOI LLC and
the Security Agent.

"AOI LLC Repeating Representations" has the meaning given to the term "Repeating Representations" in the AOI LLC
2020 Receivables Assignment Agreement.

"AOI LLC Security Documents" means:

(a)    AOI LLC 2020 Collection Account Security Agreement;

(b)    AOI LLC 2020 Receivables Assignment Agreement; and

(c)    the Collection Account Control Agreement.

"Assignment  Agreement" means  an  agreement  substantially  in  the  form  set  out  in  Schedule  4  ( Form  of  Assignment
Agreement) or any other form agreed between the relevant assignor and assignee.

"Auditors" means Deloitte & Touche LLP or any other firm approved in advance by the Majority Lenders (such approval
not to be unreasonably withheld or delayed).

"August 2020 Extension Letter" means the amendment and extension letter dated 7 August 2020 between, amongst others,
each Borrower and the Agent relating to the Master Renewal Facility Agreement.

"Authorisation" means  an  authorisation,  consent,  approval,  resolution,  licence,  exemption,  filing,  notarisation  or
registration.

"Availability Period" means, in relation to a Facility, the period from and including the First Amendment Effective Date to
and including the date falling one Month prior to the Termination Date.

"Available Commitment" means, in relation to a Facility, a Lender's Commitment under that Facility minus:

(a)    its participation in any outstanding Loans under that Facility; and

(b)    in relation to any proposed Utilisation, its participation in any Loans that are due to be made under that Facility on or
before the proposed Utilisation Date,

other than that Lender's participation in any Loans under that Facility that are due to be repaid or prepaid on or before the
proposed Utilisation Date.

"Available  Facility" means,  in  relation  to  a  Facility,  the  aggregate  for  the  time  being  of  each  Lender's  Available
Commitment in respect of that Facility.

"Break Costs" means the amount (if any) by which:

(a)     the  interest  which  a  Lender  should  have  received  for  the  period  from  the  date  of  receipt  of  all  or  any  part  of  its
participation in a Loan or Unpaid Sum to the last
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day of the current  Interest  Period in respect of that  Loan or Unpaid Sum, had the principal  amount or Unpaid Sum
received been paid on the last day of that Interest Period;

exceeds:

(b)    the amount which that Lender would be able to obtain by placing an amount equal to the principal amount or Unpaid
Sum  received  by  it  on  deposit  with  a  leading  bank  for  a  period  starting  on  the  Business  Day  following  receipt  or
recovery and ending on the last day of the current Interest Period.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general business in Nairobi,
London and Port Louis and, in relation to any date for payment or purchase of dollars, New York and, with respect to any
matter  that  involves  any  communication  with  or  payment  by  or  to  a  particular  Borrower,  that  Borrower's  jurisdiction  of
incorporation.

"Business Report" means a report from the Borrowers in form and substance satisfactory to the Agent, in each case for the
period to which the Business Report relates, to include (without limitation) for each Borrower:

(a)    confirmed orders and business under negotiation;

(b)    shipping schedules for each crop season;

(c)    sample shipping documents; and

(d)    pillar reports and inventory statistics.

"Buyer" means an End Buyer or an Intermediate Buyer.

"Change of Control" means:

(a)    the Parent ceases directly or indirectly to control Pyxus Parent;

(b)    Pyxus Parent ceases directly or indirectly to control Pyxus Holdings; or

(c)    Pyxus Holdings ceases directly or indirectly to control AOIH or any Borrower.

For the purposes of this definition, "control" of a person means:

(i)    the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) to:

(A)    cast, or control the casting of, more than 50 per cent. of the maximum number of votes that might be
cast at a general meeting of that person;

(B)    appoint or remove all, or the majority, of the directors or other equivalent officers of that person; or
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(C)    give directions with respect to the operating and financial policies of that person with which the directors
or other equivalent officers of that person are obliged to comply; or

(ii)    the holding beneficially of 99.99 per cent. of the issued share capital of that person (excluding any part of that
issued  share  capital  that  carries  no  right  to  participate  beyond  a  specified  amount  in  a  distribution  of  either
profits or capital).

"Charged Property" means all of the assets of the Borrowers and AOI LLC which from time to time are, or are expressed
to be, the subject of the Transaction Security.

"Charter" means  the  1985  charter  for  the  establishment  of  the  Preferential  Trade  Area  for  Eastern  and  Southern  African
States, as the same may be amended or re-enacted from time to time.

"Collateral  Management  Agreement" means  each  of  the  Kenyan  Collateral  Management  Agreement,  the  Malawian
Collateral  Management  Agreement,  the  Tanzanian  Collateral  Management  Agreement  and  the  Ugandan  Collateral
Management Agreement.

"Collateral  Manager" means  each  of  the  Kenyan  Collateral  Manager,  the  Malawian  Collateral  Manager,  the  Tanzanian
Collateral Manager and the Ugandan Collateral Manager.

"Collection  Account" means  each  of  the  Kenyan  Collection  Account,  the  Malawian  Collection  Account,  the  Tanzanian
Collection Account, the Ugandan Collection Account and the Zambian Collection Account.

"Collection Account Bank" means Bank of America, N.A..

"Collection Account Control Agreement" means the New York law governed account control agreement dated 19 August
2020 entered into between AOI LLC, the Security Agent and the Collection Account Bank.

"Commitment" means  a  Kenyan  Facility  Commitment,  a  Malawian  Facility  Commitment,  a  Tanzanian  Facility
Commitment, a Ugandan Facility Commitment or a Zambian Facility Commitment.

"Confidential  Information" means  all  information  relating  to  any  Obligor,  the  Group,  the  Transaction  Documents  or  a
Facility of which a Finance Party becomes aware in its capacity as, or for the purpose of becoming, a Finance Party or which
is received by a Finance Party in relation to, or for the purpose of becoming a Finance Party under, the Finance Documents or
a Facility from either:

(a)    any member of the Group or any of its advisers; or

(b)    another Finance Party, if the information was obtained by that Finance Party directly or indirectly from any member of
the Group or any of its advisers,
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in whatever form, and includes information given orally and any document, electronic file or any other way of representing
or recording information which contains or is derived or copied from such information but excludes:

(i)    information that:

(A)    is or becomes public information other than as a direct or indirect result of any breach by that Finance
Party of Clause 40.1 (Confidential Information); or

(B)    is identified in writing at the time of delivery as non-confidential by any member of the Group or any of
its advisers; or

(C)     is  known  by  that  Finance  Party  before  the  date  the  information  is  disclosed  to  it  in  accordance  with
paragraphs (a) or (b) above or is lawfully obtained by that Finance Party after that date, from a source
which is, as far as that Finance Party is aware, unconnected with the Group and which, in either case,
as far as that Finance Party is aware, has not been obtained in breach of, and is not otherwise subject
to, any obligation of confidentiality.

(ii)    any Funding Rate.

"Confidentiality Undertaking" means  a  confidentiality  undertaking in  such form as  agreed between the  Obligors'  Agent
and the Agent.

"Contractual  Rights  Assignment  Agreement" means  each  assignment  agreement  over  any  Borrowers'  rights,  title  and
interest in and to any Intermediate Sales Contract, between that Borrower and the Security Agent, including the Kenyan 2020
Contractual Rights Assignment Agreement, the Malawian 2020 Security Agreement, the Tanzanian 2020 Contractual Rights
Assignment  Agreement,  the  Ugandan  2020  Contractual  Rights  Assignment  Agreement  and  the  Zambian  2020  Contractual
Rights Assignment Agreement.

"Default" means an Event of Default or any event or circumstance specified in Clause 26 (Events of Default) which would
(with the expiry of a grace period, the giving of notice, the making of any determination under the Finance Documents or any
combination of any of the foregoing) be an Event of Default.

"Defaulting Lender" means any Lender:

(a)    which has failed to make its participation in a Loan available (or has notified the Agent or the Obligor's Agent (which
has notified the Agent) that it will not make its participation in a Loan available) by the Utilisation Date of that Loan
in accordance with Clause 5.4 (Lenders' participation), unless:

(i)    its failure to pay is caused by:

(A)    an administrative or technical error; or

(B)    a Disruption Event, and
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payment is made within 10 Business Days of its due date; or

(ii)    the Lender is disputing in good faith whether it is contractually obliged to make the payment in question;

(b)    which has otherwise rescinded or repudiated a Finance Document; or

(c)    with respect to which any insolvency or similar proceeding has occurred and is continuing.

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security Agent.

"Disruption Event" means either or both of:

(a)    a material disruption to those payment or communications systems or to those financial markets which are, in each case,
required to operate in order for payments to be made in connection with the Facilities (or otherwise in order for the
transactions  contemplated  by  the  Finance  Documents  to  be  carried  out)  which  disruption  is  not  caused  by,  and  is
beyond the control of, any of the Parties; or

(b)    the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury
or payments operations of a Party preventing that, or any other Party:

(i)    from performing its payment obligations under the Finance Documents; or

(ii)    from communicating with other Parties in accordance with the terms of the Finance Documents,

and  which  (in  either  such  case)  is  not  caused  by,  and  is  beyond  the  control  of,  the  Party  whose  operations  are
disrupted.

"Eastern Sales" means the sale of any Product to Eastern Company S.A.E or its Affiliates.

"Eligibility Criteria" means:

(a)    in relation to any Intermediate Sales Contract:

(i)    the counterparty to that contract is an Intermediate Buyer;

(ii)    it provides for all amounts payable to the Borrower that is the seller under that Intermediate Sales Contract to
be:

(A)    paid in USD;

(B)    paid directly to that Borrower's Local Account;

(C)    paid upon demand by the relevant Borrower; and

    8
947377325.2



(D)     made  without  any  withholding,  counterclaim,  deduction  or  set-off  whatsoever  (save  to  the  extent
expressly permitted under the terms of that contract as specifically approved by the Agent);

(iii)     it  complies  with  any  payment  or  other  conditions  that  were  imposed  by  the  Agent  when  confirming  the
designation of the counterparty to that contract as an Intermediate Buyer (if any);

(iv)     it  is  capable  of  being freely assigned by the relevant  Borrower  (as seller)  without  any further  consent  of  the
relevant counterparty;

(v)    it is expressed to be governed by English law, Swiss law, a Relevant Jurisdiction of the relevant Borrower or the
law of another jurisdiction acceptable to the Agent; and

(vi)    it provides for disputes to be submitted to arbitration in or to the courts of a jurisdiction acceptable to the Agent;

(b)    in relation to any End Sales Contract (including any End Sales Contract made by way of purchase order):

(i)    the counterparty to that contract is an End Buyer;

(ii)     it  (or  the  invoices  or  other  applicable  written  payment  instructions  issued  under  such  End  Sales  Contract)
provide(s)  for  all  amounts  payable  to  the  relevant  Borrower  or  AOI  LLC  (as  seller)  which  the  relevant
Borrower has designated, or intends to designate, as "LTV Receivables" to be:

(A)    paid in USD;

(B)    in the case of amounts payable to AOI LLC, paid directly to the Collection Account maintained in the
relevant Borrower's name;

(C)    in the case of amounts payable to a Borrower, paid directly to the Collection Account maintained in that
Borrower's name or (in the case of Local Sales Contracts only) paid directly to that Borrower's Local
Account; and

(D)    paid within no more than 180 days from the date of delivery;

(iii)     it  complies  with  any  payment  or  other  conditions  that  were  imposed  by  the  Agent  when  confirming  the
designation of the counterparty to that contract as an End Buyer (if any);

(iv)     a  Borrower  or  AOI  LLC  is  beneficially  entitled  to  the  receivables  arising  thereunder  which  relate  to  any
Product; and

(v)     the  receivables  arising  thereunder  which  relate  to  any  Product  are  capable  of  being  freely  assigned  by  the
relevant Borrower or AOI LLC (as seller) without any further consent of the relevant counterparty or, where
such consent is required, this has been or will be obtained and presented to the Security Agent prior to such
contract becoming subject
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to the Transaction Security constituted by the relevant Receivables Assignment Agreement.

"Eligible  Institution"  means  any  Lender  or  other  bank,  financial  institution,  trust,  fund  or  other  entity  selected  by  the
Obligors' Agent and which, in each case, is not a member of the Group.

"End Buyer" means:

(a)    each of the persons listed as such in Schedule 7 (Original End Buyers) (an "Original End Buyer");

(b)    (without prejudice to Clause 24.11 (Local Sales Contracts)) any Subsidiary of the Parent (other than an Obligor or AOI
LLC) that purchases Product from a Borrower or AOI LLC; and

(c)     any  other  person  which  has  become  an  End  Buyer  in  accordance  with  Clause  24.9  (Additional  End  Buyers  and
Additional End Sales Contracts),

but excluding any such person that has ceased to be an End Buyer in accordance with Clause 24.8 (Buyer failure).

"End Sales Contract" means each of:

(a)    the sales contracts listed in Part I (Original End Sales Contracts) of Schedule 11 (Original Sales Contracts) (each, an
"Original End Sales Contract"); and

(b)    any other contract for the sale and delivery of Products between a Borrower or AOI LLC as seller and an End Buyer as
buyer that has become an End Sales Contract in accordance with Clause 24.9 (Additional End Buyers and Additional
End Sales Contracts) (each, an "Additional End Sales Contract"),

but excluding any such contract that has ceased to be an End Sales Contract in accordance with Clause 24.7 (Sales Contract
failure) or Clause 24.8 (Buyer failure) or otherwise ceases to be an End Sales Contract as noticed in writing to the Agent by
the applicable Borrower or the Parent.

"Environment" means  humans,  animals,  plants  and  all  other  living  organisms  including  the  ecological  systems  of  which
they form part and the following media:

(a)    air (including, without limitation, air within natural or man-made structures, whether above or below ground);

(b)    water (including, without limitation, territorial, coastal and inland waters, water under or within land and water in drains
and sewers); and

(c)    land (including, without limitation, land under water).

"Environmental  Claim" means  any  claim,  proceeding,  formal  notice  or  investigation  by  any  person  in  respect  of  any
Environmental Law.
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"Environmental Law" means any applicable law or regulation which relates to:

(a)    the pollution or protection of the Environment;

(b)    the conditions of the workplace; or

(c)     the  generation,  handling,  storage,  use,  release  or  spillage  of  any  substance  which,  alone  or  in  combination  with  any
other, is capable of causing harm to the Environment, including, without limitation, any waste.

"Environmental Permits" means any permit and other Authorisation and the filing of any notification, report or assessment
required under any Environmental Law for the operation of the business of any member of the Group conducted on or from
the properties owned or used by any member of the Group.

"Event of Default" means any event or circumstance specified as such in Clause 26 (Events of Default).

"Excluded Activity" means each of the following:

(a)    production of or trade in military weapons and ammunitions;

(b)    production of or trade in any product or activity deemed or legislated as illegal under the host country regulations or
international  conventions  and  agreements  including  but  not  limited  to  ozone  depleting  substances,  asbestos  and
certain pesticides, herbicides and chemicals;

(c)    performing any trade, business or other activities in areas gazetted by host countries through national or international
legislation and deemed to have a high biodiversity and/or any other activities that lead to substantial destruction of the
environment;

(d)    production or use of or trade in hazardous materials such as radioactive materials;

(e)    trade in wildlife or wildlife products regulated under the Convention on International Trade in Endangered Species of
Wild Fauna and Flora ("CITES");

(f)    production or trade in chemicals, pesticides/herbicides subject to international phase-outs or bans;

(g)    production of or trade in pharmaceuticals subject to international phase-outs or bans;

(h)    forced labour or child labour;

(i)    gambling, casinos and equivalent enterprises; and

(j)    unsustainable fishing methods (including drift net fishing in the marine environment using nets in excess of 2.5 km in
length).
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"Existing  Loan" means  each  of  the  Loans  set  out  in  part  I  ( Existing  Loans)  of  schedule  1  (Existing  Loans  and
Commitments) of the Second Amendment and Restatement Agreement.

"Extended Loan" means each of:

(a)    Alliance One Kenya's Loan which is itemised as an "Extended Loan"; and

(b)    Alliance One Uganda's Loan which is itemised as an "Extended Loan",

in  each  case  in  part  I  (Existing  Loans)  of  schedule  1  (Existing  Loans  and  Commitments)  of  the  Second  Amendment  and
Restatement Agreement.

"Facility" means the Kenyan Facility, the Malawian Facility, the Tanzanian Facility, the Ugandan Facility or the Zambian
Facility.

"Facility Office" means:

(a)     in  respect  of  a  Lender,  the  office  or  offices  notified  by  that  Lender  to  the  Agent  in  writing  on  or  before  the  date  it
becomes a Lender (or, following that date, by not less than five Business Days' written notice) as the office or offices
through which it will perform its obligations under this Agreement; or

(b)    in respect of any other Finance Party, the office in the jurisdiction in which it is resident for tax purposes.

"Fee Letter" means the fee letter dated 13 August 2020 entered into by AOIH and the Agent and any other fee letter which
may be entered into between the Parent and the Agent from time to time.

"Financial Quarter" means the period commencing on the day after one Quarter Date and ending on the next Quarter Date.

"Financial Year" means the annual accounting period of the Group ending on or about 31 March in each year.

"Finance Document" means  this  Agreement,  the  First  Amendment  and Restatement  Agreement,  the  Second Amendment
and Restatement Agreement, any Loan to Value Ratio Certificate, any Fee Letter, each Transaction Security Document, each
Collateral Management Agreement, any Resignation Letter, any Utilisation Request and any other document designated as a
"Finance Document" by the Agent and the Obligors' Agent or any Borrower.

"Finance  Lease" means  any  lease  or  hire  purchase  contract,  a  liability  under  which  would,  in  accordance  with  the
Accounting Principles, be treated as a balance sheet liability.

"Finance Party" means the Agent, the Arranger, the Security Agent or a Lender.

"Financial Indebtedness" means any indebtedness for or in respect of:

(a)    moneys borrowed and debit balances at banks or other financial institutions;
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(b)    any acceptance under any acceptance credit or bill discounting facility (or dematerialised equivalent);

(c)    any note purchase facility or the issue of bonds, notes, debentures, loan stock or any similar instrument;

(d)    the amount of any liability in respect of Finance Leases;

(e)    receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis and meet
any requirement for de-recognition under the Accounting Principles);

(f)     any  Treasury  Transaction  (and,  when  calculating  the  value  of  that  Treasury  Transaction,  only  the  marked  to  market
value  (or,  if  any  actual  amount  is  due  as  a  result  of  the  termination  or  close-out  of  that  Treasury  Transaction,  that
amount) shall be taken into account);

(g)    any counter-indemnity obligation in respect of a guarantee, bond, standby or documentary letter of credit or any other
instrument issued by a bank or financial institution in respect of (i) an underlying liability of an entity which is not a
member  of  the  Group  which  liability  would  fall  within  one  of  the  other  paragraphs  of  this  definition  or  (ii)  any
liabilities of any member of the Group relating to any post-retirement benefit scheme;

(h)    any amount raised by the issue of redeemable shares which are redeemable (other than at the option of the issuer) before
the Termination Date or are otherwise classified as borrowings under the Accounting Principles;

(i)    any amount of any liability under an advance or deferred purchase agreement if (i) one of the primary reasons behind
entering into the agreement is to raise finance or to finance the acquisition or construction of the asset or service in
question or (ii) the agreement is in respect of the supply of assets or services and payment is due more than 180 days
after the date of supply;

(j)    any amount raised under any other transaction (including any forward sale or purchase, sale and sale back or sale and
leaseback agreement)  having the commercial  effect  of  a  borrowing or  otherwise  classified as borrowings  under  the
Accounting Principles; and

(k)    the amount of any liability in respect of any guarantee for any of the items referred to in paragraphs (a) to (j) above.

"First Amendment Effective Date" means 19 August 2020.

"First Amendment and Restatement Agreement" means the amendment and restatement agreement dated 13 August 2020
entered into between (amongst others), the Borrowers, the Arranger, the Agent and the Security Agent pursuant to which this
Agreement was first amended and restated.

"Forborne Loan" means  each  of  the  Existing  Loans  referred  to  in  schedule  1  (Refinanced Loan amounts)  of  the  August
2020 Extension Letter, other than each Extended Loan.

    13
947377325.2



"Funding Rate" means any individual rate notified by a Lender to the Agent pursuant to Clause 12.3(a)(ii) (Cost of funds).

"Group" means the Parent and each of its Subsidiaries from time to time.

"Group Structure Chart" means the group structure chart delivered or to be delivered to the Agent pursuant to clause 2.1
(Conditions precedent and conditions subsequent) of the Second Amendment and Restatement Agreement.

"Guarantor" means  the  Original  Guarantor  (unless  it  has  ceased  to  be  a  Guarantor  in  accordance  with  Clause  28.2
(Resignation of AOIH)) and the Parent Guarantors.

"Holding Company" means, in relation to a person, any other person in respect of which it is a Subsidiary.

"IFRS" means international accounting standards within the meaning of IAS Regulation 1606/2002 to the extent applicable
to the relevant financial statements.

"Interest Period" means, in relation to a Loan, each period determined in accordance with Clause 11 (Interest Periods) and,
in relation to an Unpaid Sum, each period determined in accordance with Clause 10.3 (Default interest).

"Intermediate Buyer" means AOI LLC, Alliance One Kenya, Alliance One Malawi, Alliance One Tanzania and any other
Affiliate of a Borrower that the Agent has notified that Borrower in writing is acceptable to it.

"Intermediate Sales Contract" means each of:

(a)    the sales contracts delivered by the Borrowers listed in Part II (Original Intermediate Sales Contracts) of Schedule 11
(Original Sales Contracts) (each, an "Original Intermediate Sales Contract"); and

(b)     any other  contract  for  the  sale  and delivery  of  Products  between a  Borrower  as  seller  and an Intermediate  Buyer  as
buyer  that  is  designated  as  an  "Intermediate  Sales  Contract"  by  the  relevant  Borrower  and  the  Agent  (each,  an
"Additional Intermediate Sales Contract").

"June  2020  Extension  Letter" means the amendment and extension  letter  dated  29  June  2020  between,  amongst  others,
each Borrower and the Agent relating to the Master Renewal Facility Agreement.

"Kenyan 2012 Receivables Assignment Agreement" means the English law governed deed of assignment of receivables
dated 26 December 2012 entered into between Alliance One Kenya and the Original Lender.

"Kenyan  2013  Debenture" means  the  Kenyan  law  governed  debenture  dated  14  January  2013  entered  into  between
Alliance One Kenya and the Original Lender.

"Kenyan 2014 Receivables Assignment Agreement" means the Kenyan law governed deed of assignment of receivables
dated 13 June 2014 entered into between Alliance One Kenya and the Original Lender.
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"Kenyan 2018 Receivables Assignment Agreement" means the Kenyan law governed deed of assignment of receivables
dated 10 July 2018 entered into between Alliance One Kenya and the Original Lender.

"Kenyan  2020  Account  Security  Agreement" means  the  Kenyan  law  governed  account  security  agreement  dated  17
August 2020 entered into between Alliance One Kenya and the Security Agent.

"Kenyan 2020 Deed of Confirmation and Novation" means the Kenyan law governed deed of confirmation and novation
dated 17 August 2020 entered into between Alliance One Kenya, the Original Lender and the Security Agent.

"Kenyan  2020  Contractual  Rights  Assignment  Agreement" means  the  Kenyan  law  governed  contractual  rights
assignment  agreement  relating  to  Alliance  One  Kenya's  Intermediate  Sales  Contracts  dated  17  August  2020  entered  into
between Alliance One Kenya and the Security Agent.

"Kenyan 2020 Receivables Assignment Agreement" means the Kenyan law governed receivables assignment agreement
relating to Alliance One Kenya's End Sales Contracts dated 17 August 2020 entered into between Alliance One Kenya and
the Security Agent.

"Kenyan Collateral Management Agreement" means the collateral management agreement entered into or to be entered
into between the Security Agent, Alliance One Kenya and the Kenyan Collateral Manager and delivered pursuant to clause
2.3 (Conditions subsequent to Second Amendment Effective Date) of the Second Amendment and Restatement Agreement.

"Kenyan Collateral Manager" means Vallis Group Limited, or such other collateral manager acceptable to the Lenders.

"Kenyan  Collection  Account" means  the  bank  account  opened  and  maintained  in  Alliance  One  Kenya's  name  and
designated the "Alliance One Kenya Collection Account" by AOI LLC with the Collection Account Bank in accordance with
Clause 25.1 (Designation of Collection Accounts) and includes any interest of AOI LLC in any replacement account or any
sub-division or sub-account of that account.

"Kenyan Facility" means the revolving credit  facility  made available  under  this  Agreement  as  described in Clause 2.1(a)
(The Facilities).

"Kenyan Facility Commitment" means:

(a)    in relation to the Original Lender, the amount set opposite its name under the heading "Kenyan Facility Commitment" in
Schedule 1 (Revised Commitments) and the amount of any other Kenyan Facility Commitment transferred to it under
this Agreement; and

(b)    in relation to any other Lender, the amount of any Kenyan Facility Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
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"Kenyan Facility Loan" means a loan made or to be made under the Kenyan Facility or the principal amount outstanding
for the time being of that loan.

"Kenyan Local Account" means the bank account opened and maintained by Alliance One Kenya with the Kenyan Local
Account Bank in accordance with Clause 25.3(a) (Designation of Local Accounts) and includes any interest of Alliance One
Kenya in any replacement account or any sub-division or sub-account of that account.

"Kenyan Local Account Bank" means Stanbic Bank Kenya Limited.

"Kenyan Secured Obligations" means  all  obligations  at  any time due,  owing or  incurred  by Alliance  One Kenya to  any
Secured  Party  under  the  Finance  Documents  to  which  Alliance  One  Kenya  is  a  party,  including  the  obligations  set  out  in
Clause 30.2 (Parallel debt (Covenant to pay the Security Agent)) whether present or future, actual or contingent (and whether
incurred solely or jointly and whether as principal or surety or in some other capacity).

"Kenyan Security Documents" means:

(a)    Kenyan 2012 Receivables Assignment Agreement;

(b)    Kenyan 2013 Debenture;

(c)    Kenyan 2014 Receivables Assignment Agreement;

(d)    Kenyan 2018 Receivables Assignment Agreement;

(e)    Kenyan 2020 Account Security Agreement;

(f)    Kenyan 2020 Contract Rights Assignment Agreement;

(g)    Kenyan 2020 Deed of Confirmation and Novation; and

(h)    Kenyan 2020 Receivables Assignment Agreement.

"Legal Reservations" means:

(a)     the  principle  that  equitable  remedies  may  be  granted  or  refused  at  the  discretion  of  a  court  and  the  limitation  of
enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors;

(b)     the  time  barring  of  claims  under  the  Limitation  Acts,  the  possibility  that  an  undertaking  to  assume  liability  for  or
indemnify a person against non-payment of UK stamp duty may be void and defences of set-off or counterclaim; and

(c)    similar principles, rights and defences under the laws of any Relevant Jurisdiction.

"Lender" means:

(a)    any Original Lender; and
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(b)    any bank, financial institution, trust, fund or other entity which has become a Party as a "Lender" in accordance with
Clause 27 (Changes to the Lenders),

which in each case has not ceased to be a Party as such in accordance with the terms of this Agreement.

"LIBOR" means,  in  relation  to  any  Loan,  the  Screen  Rate  as  of  the  Specified  Time  for  dollars  for  a  12  month  period
commencing on the Utilisation Date of that Loan (and, with respect to each Extended Loan, the First Amendment Effective
Date), and if that rate is less than zero, LIBOR shall be deemed to be zero.

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984.

"LMA" means the Loan Market Association.

"Loan" means  a  Kenyan  Facility  Loan,  Malawian  Facility  Loan,  Tanzanian  Facility  Loan,  Ugandan  Facility  Loan  or
Zambian Facility Loan.

"Loan to Value Ratio" has the meaning given to that term in Clause 22.1 (Definitions).

"Loan to Value Ratio Certificate" means a certificate substantially in the form set out in Schedule 5 (Loan to Value Ratio
Certificate).

"Local Account" means each of the Kenyan Local  Account,  the Malawian Local  Account,  the Tanzanian Local  Account,
the Ugandan Local Account and the Zambian Local Account.

"Local Account Bank" means each of the Kenyan Local Account Bank, the Malawian Local Account Bank, the Tanzanian
Local Account Bank, the Ugandan Local Account Bank and the Zambian Local Account Bank.

"Local Currency" means, in respect of a Borrower, the lawful currency of the jurisdiction of incorporation of that Borrower
as determined by the Agent.

"Local  Sales  Contract" means  an  End  Sales  Contract  entered  into  directly  between  a  Borrower  and  an  End  Buyer  that
provides  for  all  amounts  payable  to the Borrower  under  it  which that  Borrower  has designated,  or  intends to designate,  as
"LTV Receivables" to be paid directly to the Local Account of that Borrower.

"LTV Receivables" has the meaning given to such term in Clause 22.1 (Definitions).

"Majority Lenders" means:

(a)    in relation to a specified Facility or Facilities, a Lender or Lenders whose Commitments aggregate at least 51 per cent.
of the aggregate Commitments under that Facility or Facilities (or, if the Commitments under the Facility or Facilities
have been reduced to zero, aggregated at least 51 per cent. of such Commitments immediately prior to that reduction);
or
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(b)    otherwise, a Lender or Lenders whose Commitments aggregate at least 51 per cent. of the Total Commitments (or, if the
Total  Commitments  have  been  reduced  to  zero,  aggregated  at  least  51  per  cent.  of  the  Total  Commitments
immediately prior to that reduction).

"Malawian  2020  Security  Agreement" means  the  Malawian  law  governed  security  agreement  dated  18  August  2020
entered between Alliance One Malawi and the Security Agent, pursuant to which Alliance One Malawi charges certain of its
tobacco stocks and receivables, assigns certain of its contractual rights under Intermediate Sales Contracts, assigns certain of
its  receivables  arising under its  End Sales Contracts  (in each case subject  to certain exceptions)  and charges the Malawian
Local Account.

"Malawian Collateral Management Agreement" means the collateral management agreement entered into or to be entered
into  between  the  Security  Agent,  Alliance  One  Malawi  and  the  Malawian  Collateral  Manager  and  delivered  pursuant  to
clause  2.3  (Conditions  subsequent  to  Second  Amendment  Effective  Date)  of  the  Second  Amendment  and  Restatement
Agreement.

"Malawian Collateral Manager" means Vallis Group Limited, or such other collateral manager acceptable to the Lenders.

"Malawian  Collection  Account" means  the  bank  account  opened  and  maintained  in  Alliance  One  Malawi's  name  and
designated  the  "Alliance  One  Malawi  Collection  Account"  by  AOI  LLC with  the  Collection  Account  Bank  in  accordance
with Clause 25.1 (Designation of Collection Accounts) and includes any interest of AOI LLC in any replacement account or
any sub-division or sub-account of that account.

"Malawian Facility" means the revolving credit facility made available under this Agreement as described in Clause 2.1(b)
(The Facilities).

"Malawian Facility Commitment" means:

(a)    in relation to the Original Lender, the amount set opposite its name under the heading "Malawian Facility Commitment"
in Schedule 1 (Revised Commitments) and the amount of any other Malawian Facility Commitment transferred to it
under this Agreement; and

(b)     in  relation  to  any  other  Lender,  the  amount  of  any  Malawian  Facility  Commitment  transferred  to  it  under  this
Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Malawian  Facility  Loan" means  a  loan  made  or  to  be  made  under  the  Malawian  Facility  or  the  principal  amount
outstanding for the time being of that loan.

"Malawian Local Account" means the bank account opened and maintained by Alliance One Malawi with the Malawian
Local Account Bank in accordance with Clause 25.3(b) (Designation of Local Accounts) and includes any interest of Alliance
One Malawi in any replacement account or any sub-division or sub-account of that account.

"Malawian Local Account Bank" means Standard Bank of Malawi.

    18
947377325.2



"Malawian Secured Obligations" means all obligations at any time due, owing or incurred by Alliance One Malawi to any
Secured Party under the Finance Documents  to which Alliance One Malawi is  a party,  including the obligations set  out in
Clause 30.2 (Parallel debt (Covenant to pay the Security Agent)) whether present or future, actual or contingent (and whether
incurred solely or jointly and whether as principal or surety or in some other capacity).

"Margin" means:

(a)    in relation to an Existing Loan (other than an Extended Loan or a Forborne Loan), the margin set out in part I (Existing
Loans)  of  schedule  1  (Existing  Loans  and  Commitments)  of  the  Second  Amendment  and  Restatement  Agreement
opposite the disbursement number of such Existing Loan in the column titled "Margin";

(b)    in relation to an Extended Loan, 6.00 per cent. per annum;

(c)    in relation to a Forborne Loan, the percentage rate per annum for the relevant period as set out in the Master Renewal
Facility Agreement and the August 2020 Extension Letter; and

(d)    in relation to any New Loan, 6.00 per cent. per annum.

"Master Renewal Facility Agreement" means the master renewal facility agreement originally dated 13 June 2018 entered
into between the Borrowers, the Arranger, the Agent and the Security Agent.

"Material Adverse Effect" means a material adverse effect on:

(a)    the business (including the production and export  capacity),  operations,  property or financial  condition of AOI LLC,
any Borrower, the Borrowers taken as a whole or the Relevant Group taken as a whole; or

(b)    the ability of an Obligor or AOI LLC to perform its obligations under the Transaction Documents; or

(c)     the  validity  or  enforceability  of,  or  the  effectiveness  or  ranking  of  any  Security  granted  or  purporting  to  be  granted
pursuant to any of, the Finance Documents or the rights or remedies of any Finance Party under any of the Finance
Documents.

"Material Licence" means each of the licences referred to in Schedule 9 (Material Licences), as such list may be amended
in writing by the Agent and the Obligors' Agent and as such licences may be renewed from time to time.

"Month" means a period starting on one day in a calendar month and ending on the numerically corresponding day in the
next calendar month, except that:

(a)    (subject to paragraph (c) below) if the numerically corresponding day is not a Business Day, that period shall end on the
next  Business  Day  in  that  calendar  month  in  which  that  period  is  to  end  if  there  is  one,  or  if  there  is  not,  on  the
immediately preceding Business Day;
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(b)    if there is no numerically corresponding day in the calendar month in which that period is to end, that period shall end
on the last Business Day in that calendar month; and

(c)     if  an  Interest  Period  begins  on  the  last  Business  Day  of  a  calendar  month,  that  Interest  Period  shall  end  on  the  last
Business Day in the calendar month in which that Interest Period is to end.

The above rules will only apply to the last Month of any period.

"New Lender" has the meaning given to that term in Clause 27 (Changes to the Lenders).

"New Loan" means any Loan utilised on or after the First Amendment Effective Date.

"Obligor" means a Borrower or a Guarantor.

"Obligors'  Agent" means  the  Parent,  appointed  to  act  on  behalf  of  each  Obligor  in  relation  to  the  Finance  Documents
pursuant to Clause 2.3 (Obligors' Agent).

"Old  Pyxus" means  Pyxus  International,  Inc.  (formerly  known  as  Alliance  One  International,  Inc.)  a  company  that  was
incorporated under the laws of Virginia,  USA with the IRS employer identification 54-1746567 and formerly listed on the
New York Stock Exchange with the trading symbol PYX.

"Original End Buyer" has the meaning given to that term in paragraph (a) of the definition of "End Buyer".

"Original  Financial  Statements" means  in  relation  to  each  Borrower  and  AOIH,  its  audited  consolidated  financial
statements for the Financial Year ended 31 March 2019.

"Original  Jurisdiction" means,  in  relation  to  an  Obligor  or  AOI  LLC,  the  jurisdiction  under  whose  laws  that  entity  is
incorporated as at the date of this Agreement.

"Original Sales Contract" means:

(a)    each Original End Sales Contract (which has the meaning given to that term in paragraph (a) of the definition of "End
Sales Contract"); and

(b)    each Original Intermediate Sales Contract (which has the meaning given to that term in paragraph (a) of the definition
of "Intermediate Sales Contract").

"Party" means a party to this Agreement.

"Permitted Disposal" means any sale, lease, licence, transfer or other disposal which is on arm's length terms:

(a)    of trading stock (including sales of inventory) or cash made by any Borrower in the ordinary course of trading of the
disposing entity;

(b)     of  assets  (other  than shares or  businesses)  in exchange for  other  assets  comparable  or  superior  as  to type,  value and
quality (other than an exchange of a non-cash asset for cash, which is permitted only if the proceeds of the disposal
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are  used  immediately  to  purchase  an  asset  to  replace  the  asset  the  subject  of  the  disposal  or  are  deposited  into  a
Collection Account);

(c)     of  obsolete  or  redundant  vehicles,  plant  and  equipment  for  cash  but  only  if  the  proceeds  of  the  disposal  are  used
immediately  to  purchase  an  asset  to  replace  the  asset  the  subject  of  the  disposal  or  are  deposited  into  a  Collection
Account; and

(d)    arising as a result of any Permitted Security.

"Permitted Financial Indebtedness" means Financial Indebtedness:

(a)    arising under a foreign exchange transaction for spot or forward delivery entered into by a Borrower in connection with
protection against fluctuation in currency rates where that foreign exchange exposure arises in the ordinary course of
trade of that Borrower, but not a foreign exchange transaction for investment or speculative purposes;

(b)    arising under a Permitted Loan or a Permitted Guarantee or as permitted by Clause 23.20 (Treasury Transactions);

(c)     under  Finance  Leases  of  vehicles,  plant,  equipment  or  computers  entered  into  by  a  Borrower,  provided  that  the
aggregate capital value of all such items so leased under outstanding leases by the Borrowers does not exceed USD
1,000,000 (or its equivalent in other currencies) at any time; and

(d)     not  permitted  by  the  preceding  paragraphs  and  the  outstanding  principal  amount  of  which  does  not  exceed  USD
5,000,000 (or its equivalent) in aggregate between the Borrowers at any time.

"Permitted Guarantee" means:

(a)    the endorsement of negotiable instruments in the ordinary course of trade; or

(b)    the guarantee provided by Alliance One Malawi arising under the Standard Bank Facility Agreement, provided that the
aggregate principal amount guaranteed does not exceed USD 40,000,000 (or its equivalent in other currencies) at any
time;

(c)     the  guarantees  provided  by  Alliance  One  Malawi  arising  under  the  Seasonal  Trade  Finance  Facility  Agreement,
provided that the aggregate principal amount guaranteed does not exceed USD 45,000,000 (or its equivalent in other
currencies) at any time;

(d)    the guarantees provided by Alliance One Malawi for the benefit of its suppliers, provided that the aggregate principal
amount guaranteed does not exceed USD 3,500,000 (or its equivalent in other currencies) at any time;

(e)    a guarantee provided by Alliance One Zambia for the benefit of its suppliers, provided that prior to 31 August 2020 the
aggregate principal amount guaranteed does not exceed USD 7,500,000 and thereafter the aggregate principal amount
guaranteed does not exceed USD 5,000,000; and

    21
947377325.2



(f)    any guarantee permitted under Clause 23.17 (Financial Indebtedness).

"Permitted Loan" means:

(a)    any trade credit extended by any Borrower to its customers on normal commercial terms and in the ordinary course of
its trading activities; and

(b)    a loan made by a Borrower to an employee or director of any member of the Group if the amount of that loan when
aggregated with the amount of all loans to employees and directors by members of the Group does not exceed USD
500,000 (or its equivalent) at any time.

"Permitted Parent Restructuring" means (a) the chapter 11 proceeding of Old Pyxus and certain of its Subsidiaries, jointly
administered  under  Case  No.  20-11570  and  overseen  by  Judge  Laurie  Selber  Silverstein  in  the  United  States  Bankruptcy
Court  for  the  District  of  Delaware  (the  "Bankruptcy  Court"),  including  the  events  leading  up  to,  and  resulting  from  the
commencement of such proceeding, the continuation and prosecution thereof, including circumstances or conditions resulting
from,  or  incidental  to  such  events,  commencement,  continuation  and  prosecution,  and  (b)  the  restructuring  and  other
transactions contemplated by (i) the Joint Prepackaged Chapter 11 Plan of Reorganization of Pyxus International, Inc. and its
Affiliated Debtors filed with the Bankruptcy Court Docket No. 21, filed on 15 June 2020 and (ii) the Restructuring Support
Agreement,  dated  as  of  June  14,  2020,  among  Old  Pyxus,  certain  of  its  Subsidiaries  and  the  other  creditors  of  Old  Pyxus
party thereto, in each case as amended, supplemented or otherwise modified in accordance with the terms thereof in a manner
that is not materially adverse to the Finance Parties.

"Permitted Security" means:

(a)    any lien arising by operation of law and in the ordinary course of trading of a Borrower and not as a result of any default
or omission by any member of the Group;

(b)     any  payment  or  close  out  netting  or  set-off  arrangement  pursuant  to  any  Treasury  Transaction  or  foreign  exchange
transaction entered into by a Borrower which constitutes Permitted Financial Indebtedness, excluding any Security or
Quasi-Security under a credit support arrangement;

(c)    any Security or Quasi-Security over or affecting any asset acquired by a Borrower after the First Amendment Effective
Date if:

(i)    the Security or Quasi-Security was not created in contemplation of the acquisition of that asset by that Borrower;

(ii)    the principal amount secured has not been increased in contemplation of or since the acquisition of that asset by
that Borrower; and

(iii)    the Security or Quasi-Security is removed or discharged within three months of the date of acquisition of such
asset;

(d)     any Security  or  Quasi-Security  arising  under  any retention  of  title,  hire  purchase  or  conditional  sale  arrangement  or
arrangements having similar effect in respect
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of goods supplied to a Borrower in the ordinary course of trading and on the supplier's standard or usual terms and not
arising as a result of any default or omission by any member of the Group;

(e)    any Quasi-Security arising as a result of a disposal which is a Permitted Disposal;

(f)    any Security or Quasi-Security arising as a consequence of any Finance Lease permitted pursuant to paragraph (c) of the
definition of "Permitted Financial Indebtedness"; or

(g)    any Security granted over receivables and inventory of Alliance One Malawi financed by the Standard Bank Facility
Agreement, other than any assets of Alliance One Malawi which are subject to Transaction Security.

"Permitted Transaction" means any disposal required, Financial Indebtedness incurred, guarantee, indemnity or Security or
Quasi-Security given, or other transaction arising, under the Finance Documents.

"Products" means  green  leaf  tobacco  and  processed  tobacco  for  export,  in  each  case,  which  is  purchased,  processed  and
packaged by the Borrowers and in the case of Alliance One Malawi only, which is financed by the Finance Parties.

"Quarter Date" means each of 31 March, 30 June, 30 September and 31 December.

"Quasi-Security" has the meaning given to that term in Clause 23.12 (Negative pledge).

"Quotation Day" means, in relation to any period for which an interest rate is to be determined, two Business Days before
the first  day of that  period unless market  practice differs  in the Relevant  Market,  in which case the Quotation Day will  be
determined by the Agent in accordance with market  practice in the Relevant  Market  (and if  quotations would normally be
given on more than one day, the Quotation Day will be the last of those days).

"Receivables Assignment Agreement" means each assignment agreement over any Borrower's  or AOI LLC's rights,  title
and interest in and to receivables arising under any End Sales Contract between that Borrower or AOI LLC and the Security
Agent,  including  the  AOI  LLC  2020  Receivables  Assignment  Agreement,  the  Kenyan  2020  Receivables  Assignment
Agreement, the Malawian 2020 Security Agreement, the Tanzanian 2020 Receivables Assignment Agreement, the Ugandan
2020 Receivables Assignment Agreement and the Zambian 2020 Receivables Assignment Agreement.

"Receiver" means a receiver and manager or administrative receiver of the whole or any part of the Charged Property.

"Related Fund" in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment
manager or investment adviser as the first fund or, if it is managed by a different investment manager or investment adviser, a
fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the
first fund.
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"Relevant Group" means each Obligor and AOI LLC.

"Relevant Jurisdiction" means, in relation to an Obligor:

(a)    its Original Jurisdiction;

(b)    any jurisdiction where any asset subject to or intended to be subject to the Transaction Security to be created by it is
situated;

(c)    any jurisdiction where it conducts its business; and

(d)    the jurisdiction whose laws govern the perfection of any of the Transaction Security Documents entered into by it.

"Relevant Market" means the London interbank market.

"Repayment Date" means:

(a)    in relation to any Existing Loan (other than an Extended Loan or a Forborne Loan), the date set out in part I (Existing
Loans)  of  schedule  1  (Existing  Loans  and  Commitments)  of  the  Second  Amendment  and  Restatement  Agreement
opposite the disbursement number of such Existing Loan in the column titled "Repayment Date";

(b)    in relation to any Extended Loan, the Termination Date;

(c)    in relation to any Forborne Loan, 31 August 2020; and

(d)    in relation to any New Loan, the date set out as such in the Utilisation Request for that Loan.

"Repeating Representations" means each of the representations set out in Clause 20.2 (Status) to Clause 20.7 (Governing
law  and  enforcement),  Clause  20.11  (No  default),  Clause  20.12(d)  (No  misleading  information),  Clause  20.13(d),
Clause  20.13(e)  and  Clause  20.13(f)  (Financial  Statements),  Clause  20.19  (Sanctions),  Clause  20.21  (Ranking)  to
Clause 20.23 (Legal and beneficial ownership), Clause 20.27 (Sales Contracts) and Clause 20.28 (Centre of main interests
and establishments).

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian.

"Resignation Letter" means a letter substantially in the form set out in Schedule 8 (Form of Resignation Letter).

"Sales Contract" means an End Sales Contract or an Intermediate Sale Contract.

"Sanctioned Country" means at any time, a country, region or territory which is itself the subject or target of any Sanctions
(at the date of the First Amendment and Restatement Agreement, including Crimea, Cuba, Iran, North Korea and Syria).
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"Sanctioned Person" means at any time:

(a)    any person listed in any Sanctions-related list of designated persons maintained by the Office of Foreign Assets Control
of  the  U.S.  Department  of  the  Treasury,  the  U.S.  Department  of  State,  the  United  Nations  Security  Council,  the
European Union, any European Union member state, Her Majesty's Treasury of the United Kingdom or other relevant
sanctions authority;

(b)    any person operating, organized or resident in a Sanctioned Country;

(c)    any person owned or controlled by any such person or persons described in the foregoing paragraphs (a) or (b); or

(d)    any person otherwise the subject of any Sanctions.

"Sanctions" means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to
time by:

(a)    the African Union;

(b)    the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of
the Treasury or the U.S. Department of State;

(c)    the United Nations Security Council;

(d)    the European Union;

(e)    any European Union member state;

(f)    Her Majesty's Treasury of the United Kingdom; or

(g)    other relevant sanctions authorities.

"Seasonal Review Period" means, in respect of each year:

(a)    the period from and including 1 January to and including 15 March in that year; and

(b)    the period from and including 1 October to and including 15 December in that year.

"Seasonal  Trade  Finance  Facility  Agreement" means  the  secured  seasonal  trade  finance  facility  agreement  originally
dated 26 March 2019 (as amended and restated by an amendment  and restatement  agreement  dated 19 May 2020) entered
into  between  Mashonaland  Tobacco  Company  (PVT)  Limited  as  borrower,  Alliance  One  Malawi  and  Alliance  One
International GmbH as guarantors and Standard Finance (Isle of Man) Limited as lender.

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark Administration Limited (or any
other  person  which  takes  over  the  administration  of  that  rate)  for  dollars  for  a  12  month  period  displayed  (before  any
correction, recalculation or republication by the administrator) on page LIBOR01 of the
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Thomson Reuters screen (or any replacement Thomson Reuters page which displays that rate) or on the appropriate page of
such  other  information  service  which  publishes  that  rate  from time  to  time  in  place  of  Thomson  Reuters.  If  such  page  or
service ceases to be available, the Agent may specify another page or service displaying the relevant rate after consultation
with the Obligors' Agent.

"Second Amendment and Restatement Agreement" means the amendment  and restatement  agreement  dated 24 August
2020 entered into between (amongst others), the Obligors, the Arranger, the Agent and the Security Agent pursuant to which
this Agreement was amended and restated for the second time.

"Second  Amendment  Effective  Date" has  the  meaning  given  to  the  term  "Second  Amendment  Effective  Date"  in  the
Second Amendment and Restatement Agreement.

"Secured Obligations" means the Kenyan Secured Obligations, the Malawian Secured Obligations, the Tanzanian Secured
Obligations, the Ugandan Secured Obligations and the Zambian Secured Obligations.

"Secured Parties" means each Finance Party from time to time party to this Agreement and any Receiver or Delegate.

"Secured Receivables" has the meaning given to such term in Clause 22.1 (Definitions).

"Security" means a mortgage,  charge,  pledge,  lien or  other  security  interest  securing any obligation  of  any person or  any
other agreement or arrangement having a similar effect.

"Shipment" means a shipment of Products that is being, has been or will be delivered under a Sales Contract.

"Specified Time" means a time determined in accordance with Schedule 6 (Timetables).

"Spot Rate of Exchange" means any publicly available spot rate of exchange selected by the Agent (acting reasonably), for
the  purchase  of  the  relevant  Local  Currency  with  dollars  in  any  foreign  exchange  market  selected  by  the  Agent  (acting
reasonably) at a time reasonably selected by the Agent (acting reasonably) on a particular day.

"Standard  Bank  Facility  Agreement" means  the  secured  seasonal  trade  finance  facility  agreement  originally  dated  21
October  2014 (as amended and restated by way of an amendment  and restatement  agreement  dated 19 May 2020) entered
into  between  Alliance  One  International  GmbH  as  borrower,  Alliance  One  Malawi  and  Mashonaland  Tobacco  Company
(PVT) Limited as guarantors and The Standard Bank of South Africa Limited, Isle of Man Branch as lender.

"Subsidiary" means any person (referred to as the "first person")  in  respect  of  which another  person (referred  to  as  the
"second person"):

(a)    holds a majority of the voting rights in that first person or has the right under the constitution of the first person to direct
the overall policy of the first person or alter the terms of its constitution; or
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(b)    is a member of that first person and has the right to appoint or remove a majority of its board of directors or equivalent
administration, management or supervisory body; or

(c)    has the right to exercise a dominant influence (which must include the right to give directions with respect to operating
and financial policies of the first person which its directors are obliged to comply with whether or not for its benefit)
over the first person by virtue of provisions contained in the articles (or equivalent) of the first person or by virtue of a
control contract which is in writing and is authorised by the articles (or equivalent) of the first person and is permitted
by the law under which such first person is established; or

(d)    is a member of that first  person and controls alone, pursuant to an agreement with other shareholders or members,  a
majority of the voting rights in the first person or the rights under its constitution to direct the overall  policy of the
first person or alter the terms of its constitution; or

(e)    has the power to exercise, or actually exercises dominant influence or control over the first person; or

(f)    together with the first person are managed on a unified basis,

and,  for  the  purposes  of  this  definition,  a  person  shall  be  treated  as  a  member  of  another  person  if  any  of  that  person's
Subsidiaries is a member of that other person or if any shares in that other person are held by a person acting on behalf of it
or any of its Subsidiaries.

"Tanzanian 2015 Debenture" means the Tanzanian law governed debenture deed dated 20 July 2015 and registered at the
Tanzanian Companies Registry on 20 July 2015 entered into between Alliance One Tanzania and the Original Lender.

"Tanzanian  2015  Debenture  Amendment  Agreement" means  the  Tanzanian  law  governed  deed  of  amendment  to  the
Tanzanian 2015 Debenture dated 17 August 2020 entered into between Alliance One Tanzania and the Original Lender.

"Tanzanian  2015  Receivables  Assignment  Agreement" means  the  English  law  governed  deed  of  assignment  of
receivables  dated  20 July  2015 as  amended by the  first  addendum dated  22 June 2018 entered  into  between Alliance  One
Tanzania and the Original Lender.

"Tanzanian 2020 Account Security Agreement" means the Tanzanian law governed account security agreement dated 17
August 2020 entered into between Alliance One Tanzania and the Security Agent.

"Tanzanian  2020  Contractual  Rights  Assignment  Agreement" means  the  Tanzanian  law  governed  contractual  rights
assignment agreement relating to Alliance One Tanzania's  Intermediate  Sales Contracts  dated 18 August 2020 entered into
between  Alliance  One  Tanzania  and  the  Security  Agent  and  which  forms  part  of,  and  is  included  in,  the  Tanzanian  2020
Debenture.
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"Tanzanian  2020  Debenture" means  the  Tanzanian  law  governed  debenture  deed  dated  18  August  2020  entered  into
between Alliance One Tanzania and the Security Agent.

"Tanzanian  2020  Receivables  Assignment  Agreement" means  the  Tanzanian  law  governed  receivables  assignment
agreement relating to Alliance One Tanzania's End Sales Contracts dated 18 August 2020 entered into between Alliance One
Tanzania and the Security Agent and which forms part of, and is included in, the Tanzanian 2020 Debenture.

"Tanzanian  Collateral  Management  Agreement" means  the  collateral  management  agreement  entered  into  or  to  be
entered  into  between  the  Security  Agent,  Alliance  One  Tanzania  and  the  Tanzanian  Collateral  Manager  and  delivered
pursuant  to  clause  2.3  (Conditions  subsequent  to  Second  Amendment  Effective  Date)  of  the  Second  Amendment  and
Restatement Agreement.

"Tanzanian Collateral Manager" means Vallis Group Limited, or such other collateral manager acceptable to the Lenders.

"Tanzanian Collection Account" means  the  bank  account  opened  and  maintained  in  Alliance  One  Tanzania's  name  and
designated the "Alliance One Tanzania Collection Account" by AOI LLC with the Collection Account Bank in accordance
with Clause 25.1 (Designation of Collection Accounts) and includes any interest of AOI LLC in any replacement account or
any sub-division or sub-account of that account.

"Tanzanian Facility" means the revolving credit facility made available under this Agreement as described in Clause 2.1(c)
(The Facilities).

"Tanzanian Facility Commitment" means:

(a)     in  relation  to  the  Original  Lender,  the  amount  set  opposite  its  name  under  the  heading  "Tanzanian  Facility
Commitment" in Schedule 1 (Revised Commitments)  and the  amount  of  any other  Tanzanian  Facility  Commitment
transferred to it under this Agreement; and

(b)     in  relation  to  any  other  Lender,  the  amount  of  any  Tanzanian  Facility  Commitment  transferred  to  it  under  this
Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Tanzanian  Facility  Loan" means  a  loan  made  or  to  be  made  under  the  Tanzanian  Facility  or  the  principal  amount
outstanding for the time being of that loan.

"Tanzanian Local Account" means the bank account opened and maintained by Alliance One Tanzania with the Tanzanian
Local Account Bank in accordance with Clause 25.3(c) (Designation of Local Accounts) and includes any interest of Alliance
One Tanzania in any replacement account or any sub-division or sub-account of that account.

"Tanzanian Local Account Bank" means Stanbic Bank Tanzania Ltd.
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"Tanzanian Secured Obligations" means all obligations at any time due, owing or incurred by Alliance One Tanzania to
any Secured Party under the Finance Documents to which Alliance One Tanzania is a party, including the obligations set out
in  Clause  30.2  (Parallel  debt  (Covenant  to  pay  the  Security  Agent))  whether  present  or  future,  actual  or  contingent  (and
whether incurred solely or jointly and whether as principal or surety or in some other capacity).

"Tanzanian Security Documents" means:

(a)    Tanzanian 2015 Debenture;

(b)    Tanzanian 2015 Debenture Amendment Agreement;

(c)    Tanzanian 2015 Receivables Assignment Agreement;

(d)    Tanzanian 2020 Account Security Agreement;

(e)    Tanzanian 2020 Contractual Rights Assignment Agreement;

(f)    Tanzanian 2020 Debenture; and

(g)    Tanzanian 2020 Receivables Assignment Agreement.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest
payable in connection with any failure to pay or any delay in paying any of the same).

"Termination Date" means 30 June 2021.

"Test Date" means, save as otherwise provided in this Agreement:

(a)    each Utilisation Date; and

(b)    the first day of each calendar month, starting with the calendar month commencing after the first Utilisation Date.

"Top Tier End Buyer" means:

(a)    Philip Morris International Management, a corporation organised under the laws of Switzerland;

(b)    JT International SA, a corporation organised under the laws of Switzerland;

(c)    China Tobacco International Inc., a corporation organised under the laws of China;

(d)    Eastern Company S.A.E., a corporation organised under the laws of Egypt;

(e)    British American Tobacco (GLP) Ltd., a corporation organised under the laws of England;

(f)    PT. Sumatra Tobacco Trading Company, a corporation organised under the laws of Indonesia;
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(g)    KT&G Corporation, a corporation organised under the laws of Korea;

(h)    Imperial Tobacco Polska S.A., a corporation organised under the laws of Poland;

(i)    Philip Morris USA, a corporation organised under the laws of the United States of America;

(j)    BMJ Industries FZ LLC;

(k)    Brasfumo del Paraguay S.A.;

(l)    International Masis Tabak LLC;

(m)    Scandinavian Tobacco Group Assens;

(n)    United Tobacco Company Spa;

(o)    Globe Leaf LLC;

(p)    European Tobacco Sigara ve;

(q)    Regie Libanaise Des Tabacs Et Tomba;

(r)    Tutun-CTC S.A.; and

(s)    Caspian Galaxy LLC,

and in each case, their Affiliates.

"Total  Commitments" means  the  aggregate  of  the  Total  Kenyan  Facility  Commitments,  Total  Malawi  Facility
Commitments,  Total  Tanzanian  Facility  Commitments,  Total  Ugandan  Facility  Commitments  and  Total  Zambian  Facility
Commitments, being USD 285,000,000 at the Second Amendment Effective Date.

"Total  Kenyan  Facility  Commitments" means,  at  any  time,  the  aggregate  of  the  Kenyan  Facility  Commitments  at  that
time, being USD 10,000,000 as at the Second Amendment Effective Date.

"Total Malawi Facility Commitments" means, at any time, the aggregate of the Malawi Facility Commitments at that time,
being USD 120,000,000 as at the Second Amendment Effective Date.

"Total  Tanzanian  Facility  Commitments" means,  at  any  time,  the  aggregate  of  the  Tanzanian  Facility  Commitments  at
that time, being USD 70,000,000 as at the Second Amendment Effective Date.

"Total Ugandan Facility Commitments" means, at any time, the aggregate of the Ugandan Facility Commitments,  being
USD 45,000,000 as at the Second Amendment Effective Date.
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"Total Zambian Facility Commitments" means, at any time, the aggregate of the Zambian Facility Commitments,  being
USD 40,000,000 as at the Second Amendment Effective Date.

"Transaction Accounts" means the Collection Accounts and the Local Accounts.

"Transaction Documents" means the Finance Documents and the Sales Contracts.

"Transaction  Security" means  the  Security  created  or  expressed  to  be  created  in  favour  of  the  Security  Agent  (or  the
Original Lender in respect of any Security created prior to the First Amendment Effective Date) pursuant to the Transaction
Security Documents.

"Transaction Security Documents" means each of:

(a)    the Kenyan Security Documents;

(b)    the Malawian 2020 Security Agreement;

(c)    the Tanzanian Security Documents;

(d)    the Ugandan Security Documents;

(e)    the Zambian Security Documents; and

(f)    the AOI LLC Security Documents,

together with any other document entered into by any Obligor or AOI LLC creating or expressed to create any Security over
all or any part of its assets in respect of any of the obligations of any of the Obligors under any of the Finance Documents.

"Transfer Certificate" means a certificate substantially in the form set out in Schedule 3 (Form of Transfer Certificate) or
any other form agreed between the Agent and the Obligors' Agent.

"Transfer Date" means, in relation to an assignment or a transfer, the later of:

(a)    the proposed Transfer Date specified in the relevant Assignment Agreement or Transfer Certificate; and

(b)    the date on which the Agent executes the relevant Assignment Agreement or Transfer Certificate.

"Transportation  Documents" means,  in  relation  to  a  Shipment,  bills  of  lading,  purchase  orders,  commercial  invoices
(including  any  invoice  or  other  applicable  written  payment  instruction  issued  by  a  Borrower  to  an  Intermediate  Buyer
pursuant or relating to an Intermediate Sales Contract or by a Borrower or AOI LLC to an End Buyer pursuant to or relating
to an End Sales Contract) and, upon the request of the Agent, any document relating to that Shipment when in the process of
transportation, including all documents to be delivered under the relevant Sales Contract.

"Treasury  Transactions" means  any  derivative  transaction  entered  into  in  connection  with  protection  against  or  benefit
from fluctuation in any rate or price.
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"Ugandan 2016 Debenture" means the Ugandan law governed debenture dated 15 July 2016 entered into between Alliance
One Uganda and the Security Agent.

"Ugandan 2016 Receivables Assignment Agreement" means the Ugandan law governed deed of assignment of receivables
dated 5 July 2016 entered into between Alliance One Uganda and the Security Agent.

"Ugandan 2018 Debenture" means the Ugandan law governed debenture dated 27 June 2018 entered into between Alliance
One Uganda and the Security Agent.

"Ugandan 2018 Receivables Assignment Agreement" means the Ugandan law governed deed of assignment of receivables
dated 27 June 2018 entered into between Alliance One Uganda and the Original Lender.

"Ugandan  2020  Account  Security  Agreement" means  the  Ugandan  law  governed  account  security  agreement  dated  17
August 2020 entered into between Alliance One Uganda and the Security Agent.

"Ugandan  2020  Contractual  Rights  Assignment  Agreement" means  the  Ugandan  law  governed  contractual  rights
assignment  agreement  dated  17  August  2020  relating  to  Alliance  One  Uganda's  Intermediate  Sales  Contracts  entered  into
between Alliance One Uganda and the Security Agent.

"Ugandan 2020 Reaffirmation and Variation of Security Agreement" means the Ugandan law governed reaffirmation of
security agreement dated 17 August 2020 entered into between Alliance One Uganda, the Original Lender and the Security
Agent.

"Ugandan 2020 Receivables Assignment Agreement" means the Ugandan law governed deed of assignment of receivables
dated  17  August  2020  relating  to  Alliance  One  Uganda's  End  Sales  Contracts  entered  into  or  to  be  entered  into  between
Alliance One Uganda and the Security Agent.

"Ugandan 2020 Supplemental Debenture" means the Ugandan law governed debenture entered into or to be entered into
between Alliance One Uganda and the Security Agent and delivered pursuant to clause 2.3 (Conditions subsequent to Second
Amendment Effective Date) of the Second Amendment and Restatement Agreement.

"Ugandan 2020 Supplemental Reaffirmation and Variation of Security Agreement" means the Ugandan law governed
reaffirmation of security agreement entered into or to be entered into between Alliance One Uganda and the Security Agent
and  delivered  pursuant  to  clause  2.3  (Conditions  subsequent  to  Second  Amendment  Effective  Date)  of  the  Second
Amendment and Restatement Agreement.

"Ugandan Collateral Management Agreement" means the collateral management agreement entered into or to be entered
into between the Security Agent, Alliance One Uganda and the Ugandan Collateral Manager and delivered pursuant to clause
2.3 (Conditions subsequent to Second Amendment Effective Date) of the Second Amendment and Restatement Agreement.

"Ugandan Collateral Manager" means Vallis Group Limited, or such other collateral manager acceptable to the Lenders.
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"Ugandan  Collection  Account" means  the  bank  account  opened  and  maintained  in  Alliance  One  Uganda's  name  and
designated  the  "Alliance  One  Uganda  Collection  Account"  by  AOI  LLC with  the  Collection  Account  Bank  in  accordance
with Clause 25.1 (Designation of Collection Accounts) and includes any interest of AOI LLC in any replacement account or
any sub-division or sub-account of that account.

"Ugandan Facility" means the revolving credit facility made available under this Agreement as described in Clause 2.1(d)
(The Facilities).

"Ugandan Facility Commitments" means:

(a)    in relation to the Original Lender, the amount set opposite its name under the heading "Ugandan Facility Commitment"
in Schedule 1 (Revised Commitments)  and the amount  of  any other  Ugandan Facility  Commitment  transferred to it
under this Agreement; and

(b)    in relation to any other Lender, the amount of any Ugandan Facility Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Ugandan Facility Loan" means a loan made or to be made under the Ugandan Facility or the principal amount outstanding
for the time being of that loan.

"Ugandan  Local  Account" means  the  bank  account  opened  and  maintained  by  Alliance  One  Uganda  with  the  Ugandan
Local Account Bank in accordance with Clause 25.3(d) (Designation of Local Accounts) and includes any interest of Alliance
One Uganda in any replacement account or any sub-division or sub-account of that account.

"Ugandan Local Account Bank" means Citi Bank Uganda.

"Ugandan Secured Obligations" means all obligations at any time due, owing or incurred by Alliance One Uganda to any
Secured Party under the Finance Documents to which Alliance One Uganda is a party,  including the obligations set out in
Clause 30.2 (Parallel debt (Covenant to pay the Security Agent)) whether present or future, actual or contingent (and whether
incurred solely or jointly and whether as principal or surety or in some other capacity).

"Ugandan Security Documents" means:

(a)    Ugandan 2016 Debenture;

(b)    Ugandan 2016 Receivables Assignment Agreement;

(c)    Ugandan 2018 Debenture;

(d)    Ugandan 2018 Receivables Assignment Agreement;

(e)    Ugandan 2020 Account Security Agreement;

(f)    Ugandan 2020 Contractual Rights Assignment Agreement;

(g)    Ugandan 2020 Reaffirmation and Variation of Security Agreement;
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(h)    Ugandan 2020 Receivables Assignment Agreement;

(i)    Ugandan 2020 Supplemental Debenture; and

(j)    Ugandan 2020 Supplemental Reaffirmation and Variation of Security Agreement.

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the Finance Documents.

"Utilisation" means a utilisation of a Facility.

"Utilisation Date" means the date of a Utilisation, being the date on which the relevant Loan is to be made.

"Utilisation Request" means a notice substantially in the relevant form set out in Schedule 2 (Form of Utilisation Request).

"VAT" means:

(a)    any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of value added
tax (EC Directive 2006/112); and

(b)     any  other  tax  of  a  similar  nature,  whether  imposed  in  a  member  state  of  the  European  Union  in  substitution  for,  or
levied in addition to, such tax referred to in paragraph (a) above, or imposed elsewhere.

"Zambian 2015 Receivables Assignment Agreement" means the Zambian law governed deed of assignment of receivables
dated 6 February 2015 entered into between Alliance One Zambia and the Original Lender.

"Zambian 2015 Receivables Assignment Agreement Deed of Variation" means the Zambian law governed amendment
agreement  relating  to  the  Zambian  2015  Receivables  Assignment  Agreement  dated  17  August  2020  entered  into  between
Alliance One Zambia and the Original Lender.

"Zambian  June  2018  Receivables  Assignment  Agreement" means  the  Zambian  law  governed  deed  of  assignment  of
receivables dated 25 June 2018 entered into between Alliance One Zambia and the Original Lender.

"Zambian September 2018 Receivables Assignment Agreement" means the Zambian law governed deed of assignment of
receivables dated 13 September 2018 entered into between Alliance One Zambia and the Original Lender.

"Zambian 2018 Fixed and Floating Charge" means the Zambian law governed fixed and floating charge dated 25 June
2018 entered into between Alliance One Zambia and the Original Lender.

"Zambian  2020  Account  Security  Agreement" means  the  Zambian  law  governed  account  security  agreement  dated  18
August 2020 entered into between Alliance One Zambia and the Security Agent.
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"Zambian  2020  Contractual  Rights  Assignment  Agreement" means  the  Zambian  law  governed  contractual  rights
assignment  agreement  relating  to  Alliance  One  Zambia's  Intermediate  Sales  Contracts  dated  17  August  2020  entered  into
between Alliance One Zambia and the Security Agent.

"Zambian 2020 Receivables Assignment Agreement" means the Zambian law governed deed of assignment of receivables
relating to Alliance One Zambia's End Sales Contracts dated 17 August 2020 entered into between Alliance One Zambia and
the Security Agent.

"Zambian  Collection  Account" means  the  bank  account  opened  and  maintained  in  Alliance  One  Zambia's  name  and
designated  the  "Alliance  One  Zambia  Collection  Account"  by  AOI  LLC with  the  Collection  Account  Bank  in  accordance
with Clause 25.1 (Designation of Collection Accounts) and includes any interest of AOI LLC in any replacement account or
any sub-division or sub-account of that account.

"Zambian Facility" means the revolving credit facility made available under this Agreement as described in Clause 2.1(e)
(The Facilities).

"Zambian Facility Commitments" means:

(a)    in relation to the Original Lender, the amount set opposite its name under the heading "Zambian Facility Commitment"
in Schedule 1 (Revised Commitments)  and the  amount  of  any other  Zambian Facility  Commitment  transferred  to  it
under this Agreement; and

(b)    in relation to any other Lender, the amount of any Zambian Facility Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Zambian Facility Loan" means a loan made or to be made under the Zambian Facility or the principal amount outstanding
for the time being of that loan.

"Zambian  Local  Account" means  the  bank  account  opened  and  maintained  by  Alliance  One  Zambia  with  the  Zambian
Local Account Bank in accordance with Clause 25.3(e) (Designation of Local Accounts) and includes any interest of Alliance
One Zambia in any replacement account or any sub-division or sub-account of that account.

"Zambian Local Account Bank" means ABSA Zambia Plc.

"Zambian Secured Obligations" means all obligations at any time due, owing or incurred by Alliance One Zambia to any
Secured Party under the Finance Documents, to which Alliance One Zambia is a party, including the obligations set out in
Clause 30.2 (Parallel debt (Covenant to pay the Security Agent)) whether present or future, actual or contingent (and whether
incurred solely or jointly and whether as principal or surety or in some other capacity).

"Zambian Security Documents" means:

(a)    Zambian 2015 Receivables Assignment Agreement;
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(b)    Zambian 2015 Receivables Assignment Agreement Deed of Variation;

(c)    Zambian June 2018 Receivables Assignment Agreement;

(d)    Zambian September 2018 Receivables Assignment Agreement;

(e)    Zambian 2018 Fixed and Floating Charge;

(f)    Zambian 2020 Account Security Agreement;

(g)    Zambian 2020 Contractual Rights Assignment Agreement; and

(h)    Zambian 2020 Receivables Assignment Agreement.

1.2    Construction

(a)    Unless a contrary indication appears, a reference in this Agreement to:

(i)     the "Agent",  the "Arranger",  any "Finance  Party",  any "Lender",  any "Obligor",  any "Party",  any
"Secured Party", the "Security Agent" or any other person shall be construed so as to include its successors
in  title,  permitted  assigns  and permitted  transferees  to,  or  of,  its  rights  and/or  obligations  under  the  Finance
Documents and, in the case of the Security Agent, any person for the time being appointed as Security Agent
or Security Agents in accordance with the Finance Documents;

(ii)     a  document  in "agreed  form" is  a  document  which  is  previously  agreed  in  writing  by  or  on  behalf  of  the
Obligors' Agent and the Agent or, if not so agreed, is in the form specified by the Agent;

(iii)    "assets" includes present and future properties, revenues and rights of every description;

(iv)    a "Finance Document" or a "Transaction Document" or any other agreement or instrument is a reference to
that  Finance  Document  or  Transaction  Document  or  other  agreement  or  instrument  as  amended,  novated,
supplemented, extended or restated;

(v)    a "group of Lenders" includes all the Lenders;

(vi)    "guarantee" means (other than in Clause 19 (Guarantee and Indemnity)) any guarantee, letter of credit, bond,
indemnity  or  similar  assurance  against  loss,  or  any  obligation,  direct  or  indirect,  actual  or  contingent,  to
purchase or assume any indebtedness of any person or to make an investment in or loan to any person or to
purchase assets of any person where, in each case, such obligation is assumed in order to maintain or assist the
ability of such person to meet its indebtedness;

(vii)     "indebtedness" includes  any  obligation  (whether  incurred  as  principal  or  as  surety)  for  the  payment  or
repayment of money, whether present or future, actual or contingent;
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(viii)    a "person" includes any individual, firm, company, corporation, government, state or agency of a state or any
association, trust, joint venture, consortium, partnership or other entity (whether or not having separate legal
personality);

(ix)    a "regulation" includes any regulation, rule, official directive or legally binding request of any governmental,
intergovernmental  or  supranational  body,  agency,  department  or  of  any  regulatory,  self-regulatory  or  other
authority or organisation;

(x)    a provision of law is a reference to that provision as amended or re-enacted from time to time; and

(xi)    a time of day is a reference to London time.

(b)    The determination of the extent to which a rate is "for a period equal in length" to an Interest Period shall disregard
any  inconsistency  arising  from  the  last  day  of  that  Interest  Period  being  determined  pursuant  to  the  terms  of  this
Agreement.

(c)    Section, Clause and Schedule headings are for ease of reference only.

(d)    Unless a contrary indication appears,  a term used in any other Finance Document or in any notice given under or in
connection  with  any  Finance  Document  has  the  same  meaning  in  that  Finance  Document  or  notice  as  in  this
Agreement.

(e)     A Default  (other  than  an  Event  of  Default)  is "continuing" if  it  has  not  been  remedied  or  waived  and  an  Event  of
Default is "continuing" if it has not been waived.

1.3    Currency symbols and definitions

In any Finance Document "$", "USD" and "dollars" denote the lawful currency of the United States of America.

1.4    Third party rights

(a)    Unless expressly provided to the contrary in a Finance Document a person who is not a Party has no right under the
Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or enjoy the benefit of any term of
this Agreement.

(b)    Notwithstanding any term of any Finance Document the consent of any person who is not a Party is not required to
rescind or vary this Agreement at any time.
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SECTION 2
THE FACILITIES

2.    THE FACILITIES

2.1    The Facilities

Subject to the terms of this Agreement, the Lenders make available:

(a)     to  Alliance  One  Kenya,  a  revolving  credit  facility  in  an  aggregate  amount  equal  to  the  Total  Kenyan  Facility
Commitments;

(b)     to  Alliance  One  Malawi,  a  revolving  credit  facility  in  an  aggregate  amount  equal  to  the  Total  Malawian  Facility
Commitments;

(c)     to  Alliance  One  Tanzania,  a  revolving  credit  facility  in  an  aggregate  amount  equal  to  the  Total  Tanzanian  Facility
Commitments;

(d)     to  Alliance  One  Uganda,  a  revolving  credit  facility  in  an  aggregate  amount  equal  to  the  Total  Ugandan  Facility
Commitments; and

(e)     to  Alliance  One  Zambia,  a  revolving  credit  facility  in  an  aggregate  amount  equal  to  the  Total  Zambian  Facility
Commitments.

2.2    Finance Parties' rights and obligations

(a)    The obligations of each Finance Party under the Finance Documents are several. Failure by a Finance Party to perform
its  obligations  under  the  Finance  Documents  does  not  affect  the  obligations  of  any  other  Party  under  the  Finance
Documents.  No  Finance  Party  is  responsible  for  the  obligations  of  any  other  Finance  Party  under  the  Finance
Documents.

(b)     The  rights  of  each  Finance  Party  under  or  in  connection  with  the  Finance  Documents  are  separate  and  independent
rights  and  any  debt  arising  under  the  Finance  Documents  to  a  Finance  Party  from  an  Obligor  is  a  separate  and
independent debt in respect of which a Finance Party shall be entitled to enforce its rights in accordance with Clause
2.2(c). The rights of each Finance Party include any debt owing to that Finance Party under the Finance Documents
and,  for  the  avoidance  of  doubt,  any  part  of  a  Loan  or  any  other  amount  owed  by  an  Obligor  which  relates  to  a
Finance Party's participation in a Facility or its role under a Finance Document (including any such amount payable to
the Agent on its behalf) is a debt owing to that Finance Party by that Obligor.

(c)    A Finance Party may, except as specifically provided in the Finance Documents, separately enforce its rights under or in
connection with the Finance Documents.

2.3    Obligors' Agent

(a)    Each Obligor by its execution of the Second Amendment and Restatement Agreement irrevocably appoints the Parent
(acting  through  one  or  more  authorised  signatories)  to  act  on  its  behalf  as  its  agent  in  relation  to  the  Finance
Documents and irrevocably authorises:
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(i)     the  Parent  on  its  behalf  to  supply  all  information  concerning  itself  contemplated  by  this  Agreement  to  the
Finance  Parties  and  to  give  all  notices  and  instructions,  to  make  such  agreements  and to  effect  the  relevant
amendments,  supplements  and  variations  capable  of  being  given,  made  or  effected  by  any  Obligor
notwithstanding that they may affect the Obligor, without further reference to or the consent of that Obligor;
and

(ii)    each Finance Party to give any notice, demand or other communication to that Obligor pursuant to the Finance
Documents to the Parent,

and  in  each  case  the  Obligor  shall  be  bound  as  though  the  Obligor  itself  had  given  the  notices  and  instructions  or
executed  or  made  the  agreements  or  effected  the  amendments,  supplements  or  variations,  or  received  the  relevant
notice, demand or other communication.

(b)     Every  act,  omission,  agreement,  undertaking,  settlement,  waiver,  amendment,  supplement,  variation,  notice  or  other
communication given or made by the Obligors' Agent or given to the Obligors' Agent under any Finance Document
on  behalf  of  another  Obligor  or  in  connection  with  any  Finance  Document  (whether  or  not  known  to  any  other
Obligor and whether occurring before or after such other Obligor became an Obligor under any Finance Document)
shall be binding for all purposes on that Obligor as if that Obligor had expressly made, given or concurred with it. In
the event of any conflict between any notices or other communications of the Obligors' Agent and any other Obligor,
those of the Obligors' Agent shall prevail.

3.    PURPOSE

3.1    Purpose

Each Borrower shall apply all amounts borrowed by it under the Facilities towards the purchasing, processing and packaging
of green leaf tobacco for export.

3.2    Monitoring

No Finance Party is bound to monitor or verify the application of any amount borrowed pursuant to this Agreement.

4.    CONDITIONS OF UTILISATION

4.1    Initial conditions precedent

(a)    No Borrower may deliver a Utilisation Request unless:

(i)     the Agent  has received all  of  the documents  and other  evidence listed in schedule 2 (Conditions  precedent  to
Second  Amendment  Effective  Date)  and  schedule  3  (Conditions  subsequent  to  Second  Amendment  Effective
Date) of the Second Amendment and Restatement Agreement in form and substance satisfactory to the Agent;
and

(ii)    the Agent is satisfied that each Forborne Loan has been repaid in full.
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The Agent shall notify the Obligors' Agent and the Lenders promptly upon being so satisfied.

(b)    Other than to the extent that the Majority Lenders notify the Agent in writing to the contrary before the Agent gives the
notification  described  in  paragraph  (a)  above,  the  Lenders  authorise  (but  do  not  require)  the  Agent  to  give  that
notification. The Agent shall not be liable for any damages, costs or losses whatsoever as a result of giving any such
notification.

4.2    Further conditions precedent

Subject to Clause 4.1 (Initial conditions precedent), the Lenders will  only be obliged to comply with Clause 5.4 (Lenders'
participation) if on the date of the Utilisation Request and on the proposed Utilisation Date:

(a)    no Default is continuing or would result from the proposed Utilisation;

(b)    the Repeating Representations and the AOI LLC Repeating Representations are true in all material respects;

(c)    the Agent is satisfied that the relevant Borrower would be in compliance with Clause 22.2 (Loan to Value ratio) (tested
as if the Loan requested was utilised at that time in full and after giving effect to any purchase of any Product to be
purchased using the proceeds of such Loan); and

(d)    to the extent Products are to be financed by the Loan requested, the Agent has received all of the following documents
and  other  evidence  relating  to  such  Products  (including  by  way  of  documents  and  other  evidence  previously
delivered), in form and substance satisfactory to it:

(i)     certified  copies  of  any  agreement,  invoice,  other  written  payment  instruction  or  other  document  between  the
relevant Borrower and any Supplier requested by the Agent; and

(ii)    a certified copy of each Sales Contract (and Transportation Documents existing at that time in relation thereto),
if available;

(iii)    indications of the identity of the potential End Buyers of the Products, if available; and

(e)    the Agent has received any other documents and other evidence as the Agent may request (in its discretion).
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SECTION 3
UTILISATION

5.    UTILISATION

5.1    Delivery of a Utilisation Request

A  Borrower  may  utilise  a  Facility  by  delivery  to  the  Agent  of  a  duly  completed  Utilisation  Request  not  later  than  the
Specified Time.

5.2    Completion of a Utilisation Request

(a)    Each Utilisation Request is irrevocable and will not be regarded as having been duly completed unless:

(i)    it identifies the Facility to be utilised (which is the Facility made available to that Borrower pursuant to Clause
2.1 (The Facilities));

(ii)    it identifies what the proceeds of the Utilisation will be used for;

(iii)    the proposed Utilisation Date is a Business Day within the Availability Period;

(iv)    the currency and amount of the Utilisation comply with Clause 5.3 (Currency and amount); and

(v)    the proposed Repayment Date is a date that is on or earlier than the Termination Date.

(b)    Only one Loan may be requested in each Utilisation Request.

5.3    Currency and amount

(a)    The currency specified in a Utilisation Request delivered by a Borrower must be dollars.

(b)    The amount of the proposed Loan must be not more than the Available Facility and a minimum of USD 1,000,000 or, if
less, the Available Facility.

(c)     A Borrower may request  in a Utilisation Request  that  a Loan be disbursed in its  Local  Currency, provided that the
Utilisation  Request  must  still  specify  a  dollar  amount.  The  Lenders  may  consider  any  such  request  in  their  sole
discretion,  and  a  Loan  will  only  be  made  available  in  that  Borrower's  Local  Currency  if  each  Lender  under  the
relevant Facility confirms to the Agent that it consents to such request by the Specified Time. No Lender is obliged to
make its participation in a Loan available in a Local Currency.

(d)    If all Lenders under the relevant Facility agree to a request from a Borrower pursuant to Clause 5.3(c) by the Specified
Time:

(i)    the Agent will calculate the amount of the Loan in the relevant Local Currency using the Spot Rate of Exchange
on the date which is two Business Days before the Utilisation Date;
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(ii)    the Agent shall notify the relevant Borrower and each relevant Lender of the Local Currency amount of such
Loan and the amount in the Local Currency of its participation in that Loan by the Specified Time;

(iii)     if  the  conditions  set  out  in  this  Agreement  have  been  met,  each  Lender  shall  make  its  participation  in  the
relevant Loan available in the relevant Local Currency by the Utilisation Date through its Facility Office;

(iv)    notwithstanding that the Loan has been made available in a Local Currency, the Loan shall be deemed to be a
dollar denominated Loan for all other purposes, the principal amount of which is the dollar amount referred to
in the Utilisation Request for that Loan (or the principal amount in dollars outstanding for the time being of
that Loan); and

(v)    the Borrower irrevocably acknowledges and agrees that it will be obliged to repay the relevant Loan in dollars.

(e)    If a Borrower requests in a Utilisation Request that a Loan under a Facility be made available in a Local Currency but
not all of the Lenders under that Facility provide their consent to such request to the Agent by the Specified Time, no
Loan will be made available as a result of such Utilisation Request.

5.4    Lenders' participation

(a)     If  the  conditions  set  out  in  this  Agreement  have  been  met,  each  Lender  shall  make  its  participation  in  each  Loan
available by the Utilisation Date through its Facility Office.

(b)     The  amount  of  each  Lender's  participation  in  each  Loan  will  be  equal  to  the  proportion  borne  by  its  Available
Commitment to the Available Facility immediately prior to making the Loan.

(c)    The Agent shall notify each Lender of the amount of each Loan and the amount of its participation in that Loan by the
Specified Time.

5.5    Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at the end of the Availability Period.
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SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

6.    REPAYMENT

Each Borrower must repay each Loan utilised by it on the Repayment Date of such Loan. A Repayment Date must be no later
than the Termination Date.

7.    VOLUNTARY PREPAYMENT AND CANCELLATION

7.1    Voluntary prepayment of Loans

A Borrower may, if it gives the Agent not less than 5 Business Days' (or such shorter period as the Agent may agree) prior
notice,  prepay the whole or any part of a Loan (but,  if  in part,  being an amount that reduces the amount of that Loan by a
minimum amount of USD 1,000,000).

7.2    Right of replacement or repayment and cancellation in relation to a single Lender

(a)    If:

(i)    any sum payable to any Lender by an Obligor is required to be increased under Clause 14.2(c) (Tax gross-up); or

(ii)    any Lender claims indemnification from the Obligors' Agent (or a Borrower, as applicable) under Clause 14.3
(Tax indemnity) or Clause 15.1 (Increased Costs),

the Obligors' Agent may, whilst the circumstance giving rise to the requirement for that increase or indemnification
continues, give the Agent notice of cancellation of the Commitment(s) of that Lender and its intention to procure the
repayment of that Lender's participation in the Loans.

(b)    On receipt of a notice of cancellation referred to in Clause 7.2(a), the Commitment(s) of that Lender shall immediately
be reduced to zero.

(c)     On  the  last  day  of  each  Interest  Period  which  ends  after  the  Obligors'  Agent  has  given  notice  of  cancellation  under
Clause  7.2(a)  (or,  if  earlier,  the  date  specified  by  the  Obligors'  Agent  in  that  notice),  each  relevant  Borrower  shall
repay that Lender's participation in that Loan together with all interest and other amounts accrued under the Finance
Documents  and  that  Lender's  corresponding  Commitment  shall  be  immediately  cancelled  in  the  amount  of  the
participations repaid.

7.3    Right of cancellation in relation to a Defaulting Lender

(a)     If  any  Lender  (other  than  the  Original  Lender)  becomes  a  Defaulting  Lender,  the  Obligors'  Agent  may,  at  any  time
whilst  the  Lender  continues  to  be  a  Defaulting  Lender,  give  the  Agent  10 Business  Days'  notice  of  cancellation  of
each Available Commitment of that Lender.
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(b)     On the  notice  referred to  in  paragraph (a)  above becoming effective,  each Available  Commitment  of  the  Defaulting
Lender shall be immediately reduced to zero.

(c)    The Agent shall as soon as practicable after receipt of a notice referred to in paragraph (a) above, notify all the Lenders.

8.    MANDATORY PREPAYMENT AND CANCELLATION

8.1    Illegality

If, in any applicable jurisdiction, it is or becomes unlawful for a Lender to perform any of its obligations as contemplated by
this Agreement or to fund, issue or maintain its participation in any Loan:

(a)    that Lender shall promptly notify the Agent upon becoming aware of that event;

(b)     upon  the  Agent  notifying  each  relevant  Borrower,  each  relevant  Available  Commitment  of  that  Lender  will  be
immediately cancelled; and

(c)    each Borrower shall  repay that  Lender's  participation in the affected Loans made to it  on the last  day of the Interest
Period for each such Loan occurring after the Agent has delivered such notice or, if earlier, the date specified by the
Lender in the notice delivered to the Agent (being no earlier than the last day of any applicable grace period permitted
by law) and that Lender's corresponding affected Commitments shall be immediately cancelled in the amount of the
participations repaid.

8.2    Change of Control

Upon the occurrence of:

(a)    a Change of Control; or

(b)     the  sale  of  all  or  substantially  all  of  the  assets  of  any  Obligor  whether  in  a  single  transaction  or  a  series  of  related
transactions,

(i)    that Obligor or the Obligors' Agent shall promptly notify the Agent upon becoming aware of that event;

(ii)    a Lender shall not be obliged to fund a Utilisation for a Borrower that is such Obligor (or for any Borrower if
such Obligor is a Guarantor); and

(iii)    if a Lender so requires and notifies the Agent within 10 days of an Obligor or the Obligors' Agent notifying the
Agent of the event, the Agent shall, by not less than 10 days' notice to the relevant Borrower(s), cancel all or
part of the Available Commitments of that Lender and declare the participation of that Lender in such Loans
as requested by that Lender, together with accrued interest on such Loans, and (if that Lender has requested all
Loans  owed to  it  be  repaid)  all  other  amounts  accrued  under  the  Finance  Documents  to  which  it  is  entitled
immediately due and payable, whereupon each such Available Commitment will be
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immediately cancelled, such Commitments of that Lender shall immediately cease to be available for further
utilisation and such Loans, such accrued interest and such other amounts shall become immediately due and
payable.

8.3    Sale proceeds

(a)    Following the sale of any Product:

(i)    each Borrower shall prepay any Loans borrowed by it in an amount equal to any related sale proceeds received
by that Borrower relating to the sale of such Product; and

(ii)    each Borrower shall prepay (or shall procure that AOI LLC prepays) any Loans borrowed by such Borrower in
an amount equal to any related sales proceeds received by AOI LLC relating to the sale of such Product,

in each case within 3 Business Days of such receipt and after deducting the relevant amount of sales commission on
such sale,  up to a maximum amount equal to four per cent.  of such sales proceeds (or,  in the case of Eastern Sales
only, up to a maximum amount equal to six per cent. of such sales proceeds).

(b)    A Borrower shall not be required to prepay any Loans with any sale proceeds it receives from AOI LLC pursuant to an
Intermediate Sales Contract in accordance with paragraph (a)(i) above to the extent that corresponding sale proceeds
received  by  AOI  LLC  pursuant  to  a  related  End  Sales  Contract  have  already  been  applied  in  prepayment  of  such
Loans in accordance with paragraph (a)(ii) above.

9.    RESTRICTIONS

9.1    Notices of cancellation or prepayment

Any  notice  of  cancellation,  prepayment,  authorisation  or  other  election  given  by  any  Party  under  Clause  7  (Voluntary
prepayment  and  cancellation)  or  Clause  8  (Mandatory  prepayment  and  cancellation)  shall  (subject  to  the  terms  of  those
Clauses)  be  irrevocable  and,  unless  a  contrary  indication  appears  in  this  Agreement,  shall  specify  the  date  or  dates  upon
which the relevant cancellation or prepayment is to be made and the amount of that cancellation or prepayment.

9.2    Interest and other amounts

Any prepayment  under this Agreement  shall  be made together  with accrued interest  on the amount prepaid and,  subject  to
any Break Costs, without premium or penalty.

9.3    Allocation of prepayments and cancellations

A prepayment of Loans under a Facility by a Borrower pursuant to Clause 7.1 (Voluntary prepayment of Loans) or Clause 8.3
(Sale proceeds) shall be applied on a pro rata basis as between the Loans and Lenders under that Facility.
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9.4    Reborrowing

Unless a contrary indication appears in this Agreement, any part of a Facility which is prepaid or repaid may be reborrowed
in accordance with the terms of this Agreement.

9.5    Prepayment in accordance with Agreement

The Borrowers shall not repay or prepay all or any part of the Loans or cancel all or any part of the Commitments except at
the times and in the manner expressly provided for in this Agreement.

9.6    No reinstatement of Commitments

No amount of the Total Commitments cancelled under this Agreement may be subsequently reinstated.

9.7    Agent's receipt of notices

If the Agent receives a notice under Clause 7 (Voluntary prepayment and cancellation) or Clause 8 (Mandatory prepayment
and  cancellation),  it  shall  promptly  forward  a  copy  of  that  notice  or  election  to  either  the  Obligors'  Agent,  the  affected
Borrower or the affected Lender(s), as appropriate.

9.8    Cancellation

If  all  or  part  of  any Lender's  participation in a Loan is  repaid or  prepaid and is  not  available for  redrawing (other than by
operation of Clause 4.2 (Further conditions precedent)), an amount of that Lender's Commitment (equal to the amount of the
participation which is repaid or prepaid) will be deemed to be cancelled on the date of repayment or prepayment.
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SECTION 5
COSTS OF UTILISATION

10.    INTEREST

10.1    Calculation of interest

The  rate  of  interest  on  each  Loan  for  each  Interest  Period  is  the  percentage  rate  per  annum which  is  the  aggregate  of  the
applicable:

(a)    Margin; and

(b)    LIBOR.

10.2    Payment of interest

The Borrower to which a Loan has been made shall pay accrued interest on that Loan on the last day of the Interest Period of
that Loan and (with respect to Forborne Loans only) on a weekly basis as per the terms of the August 2020 Extension Letter.

10.3    Default interest

(a)    If an Obligor fails to pay any amount payable by it under a Finance Document on its due date:

(i)    interest shall accrue on the overdue amount from the due date up to the date of actual payment (both before and
after judgment) at a rate which, subject to paragraph (b) below, is two per cent. per annum higher than the rate
which would have been payable if the overdue amount had, during the period of non-payment, constituted a
Loan in the currency of the overdue amount for successive Interest Periods, each of a duration selected by the
Agent (acting reasonably); and

(ii)     any interest  accruing under this  Clause 10.3 shall  be immediately  payable  by that  Obligor  on demand by the
Agent.

(b)    If any overdue amount consists of all or part of a Loan which became due on a day which was not the last day of an
Interest Period relating to that Loan:

(i)     the  first  Interest  Period  for  that  overdue  amount  shall  have  a  duration  equal  to  the  unexpired  portion  of  the
current Interest Period relating to that Loan; and

(ii)     the rate of interest  applying to the overdue amount during that  first  Interest  Period shall  be two per cent.  per
annum higher than the rate which would have applied if the overdue amount had not become due.

(c)    Default interest (if unpaid) arising on an overdue amount will be compounded with the overdue amount at the end of
each Interest Period applicable to that overdue amount but will remain immediately due and payable.
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10.4    Notification of rates of interest

(a)    The Agent shall promptly notify the Lenders and the relevant Borrower (or the Obligors' Agent) of the determination of
a rate of interest under this Agreement.

(b)     The  Agent  shall  promptly  notify  the  relevant  Borrower  (or  the  Obligors'  Agent)  of  each  Funding  Rate  relating  to  a
Loan.

11.    INTEREST PERIODS

11.1    Interest Periods

(a)    Each Loan will have a single Interest Period.

(b)    The Interest Period for a Loan will start on its Utilisation Date and end on its Repayment Date.

11.2    Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, that Interest Period will instead end on the
next Business Day in that calendar month (if there is one) or the preceding Business Day (if there is not).

12.    CHANGES TO THE CALCULATION OF INTEREST

12.1    Unavailability of Screen Rate

If no Screen Rate is available for LIBOR for:

(a)    USD; or

(b)    a 12 month period,

there shall be no LIBOR for that Loan and Clause 12.3 (Cost of funds) shall apply to that Loan for that Interest Period.

12.2    Market disruption

If before close of business in London on the Quotation Day for the relevant Interest Period the Agent receives notifications
from a Lender or Lenders (whose participations in a Loan exceed 40 per cent. of that Loan) that the cost to it of funding its
participation  in  that  Loan  from whatever  source  it  may  reasonably  select  would  be  in  excess  of  LIBOR then  Clause  12.3
(Cost of funds) shall apply to that Loan for the relevant Interest Period.

12.3    Cost of funds

(a)     If  this  Clause  12.3  applies,  the  rate  of  interest  on  each  Lender's  share  of  the  relevant  Loan  for  the  relevant  Interest
Period shall be the percentage rate per annum which is the sum of:

(i)    the Margin; and
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(ii)    the rate notified to the Agent by that Lender as soon as practicable and in any event by close of business on the
date falling 5 Business Days after the Quotation Day (or, if earlier, on the date falling 5 Business Days before
the date on which interest is due to be paid in respect of that Interest Period), to be that which expresses as a
percentage  rate  per  annum  the  cost  to  the  relevant  Lender  of  funding  its  participation  in  that  Loan  from
whatever source it may reasonably select.

(b)    If this Clause 12.3 applies and the Agent or the Obligors'  Agent so requires, the Agent and the Obligors'  Agent shall
enter  into  negotiations  (for  a  period  of  not  more  than  thirty  days)  with  a  view  to  agreeing  a  substitute  basis  for
determining the rate of interest.

(c)    Any alternative basis agreed pursuant to Clause 12.3(b) shall, with the prior consent of all the Lenders and the Obligors'
Agent, be binding on all Parties.

(d)    If this Clause 12.3 applies pursuant to Clause 12.2 (Market disruption) and:

(i)    a Lender's Funding Rate is less than LIBOR; or

(ii)    a Lender does not supply a quotation by the time specified in Clause 12.3(a)(ii),

the  cost  to  that  Lender  of  funding  its  participation  in  that  Loan  for  that  Interest  Period  shall  be  deemed,  for  the
purposes of Clause 12.3(a), to be LIBOR.

12.4    Notification to Obligors' Agent

If Clause 12.3 (Cost of funds) applies the Agent shall, as soon as is practicable, notify the Obligors' Agent and/or any affected
Borrowers.

12.5    Break Costs

(a)    Each Borrower shall, within three Business Days of demand by a Lender, pay to that Lender its Break Costs attributable
to all or any part of a Loan or Unpaid Sum being paid by that Borrower on a day other than the last day of an Interest
Period for that Loan or Unpaid Sum.

(b)    Each Lender shall, as soon as reasonably practicable after a demand by the Agent, provide a certificate confirming the
amount of its Break Costs for any Interest Period in which they accrue.

13.    FEES

13.1    Facility Fee

The Obligors shall pay to the Agent a facility fee in the amount and at the times agreed in a Fee Letter.
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13.2    Utilisation Fee

(a)     Each  Borrower  shall  pay  to  the  Agent  (for  the  account  of  each  Lender pro  rata)  a  non-refundable  fee  in  dollars
computed at the rate of 0.25 per cent of any Loan utilised by that Borrower ("Utilisation Fee").

(b)    Each Utilisation Fee is payable on or prior to the Utilisation of the Loan to which it relates.
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SECTION 6
ADDITIONAL PAYMENT OBLIGATIONS

14.    TAX GROSS UP AND INDEMNITIES

14.1    Definitions

In this Agreement:

"Protected Party" means a Finance Party which is or will be subject to any liability or required to make any payment for or
on account of Tax in relation to a sum received or receivable (or any sum deemed for the purposes of Tax to be received or
receivable) under a Finance Document.

"Tax Credit" means a credit against, relief or remission for, or repayment of, any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance Document.

"Tax  Payment" means  either  the  increase  in  a  payment  made  by  an  Obligor  to  a  Finance  Party  under  Clause  14.2  (Tax
gross-up) or a payment under Clause 14.3 (Tax indemnity).

Unless a contrary indication appears, in this Clause 14 a reference to "determines" or "determined" means a determination
made in the absolute discretion of the person making the determination.

14.2    Tax gross-up

(a)    Each Obligor shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is required
by law.

(b)    Each Obligor shall promptly upon becoming aware that an Obligor must make a Tax Deduction (or that there is any
change in the rate or the basis of a Tax Deduction) notify the Agent accordingly. Similarly, a Lender shall notify the
Agent on becoming so aware in respect of a payment payable to that Lender. If the Agent receives such notification
from a Lender it shall notify the Obligors' Agent and that Obligor.

(c)    If a Tax Deduction is required by law to be made by an Obligor, the amount of the payment due from that Obligor shall
be  increased  to  an amount  which (after  making any Tax Deduction)  leaves  an amount  equal  to  the  payment  which
would have been due if no Tax Deduction had been required.

(d)     If  an  Obligor  is  required  to  make  a  Tax  Deduction,  that  Obligor  shall  make  that  Tax  Deduction  and  any  payment
required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law.

(e)    Within thirty days of making either a Tax Deduction or any payment required in connection with that Tax Deduction,
the  Obligor  making  that  Tax  Deduction  shall  deliver  to  the  Agent  for  the  Finance  Party  entitled  to  the  payment
evidence reasonably satisfactory to that Finance Party that the Tax Deduction has been
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made or (as applicable) any appropriate payment paid to the relevant taxing authority.

14.3    Tax indemnity

(a)    Each Obligor shall (within three Business Days of demand by the Agent) pay to a Protected Party an amount equal to
the loss, liability or cost which that Protected Party determines will be or has been (directly or indirectly) suffered for
or on account of Tax by that Protected Party in respect of a Finance Document.

(b)    Clause 14.3(a) shall not apply:

(i)    with respect to any Tax assessed on a Finance Party:

(A)     under  the  law  of  the  jurisdiction  in  which  that  Finance  Party  is  incorporated  or,  if  different,  the
jurisdiction (or jurisdictions) in which that Finance Party is treated as resident for tax purposes; or

(B)     under  the  law of  the  jurisdiction  in  which that  Finance Party's  Facility  Office  is  located in  respect  of
amounts received or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income received or receivable (but not any sum
deemed to be received or receivable) by that Finance Party; or

(ii)    to the extent a loss, liability or cost is compensated for by an increased payment under Clause 14.2 (Tax gross-
up).

(c)    A Protected Party making, or intending to make a claim under Clause 14.3(a) shall promptly notify the Agent of the
event which will give, or has given, rise to the claim, following which the Agent shall notify the Obligors' Agent.

(d)    A Protected Party shall, on receiving a payment from an Obligor under this Clause 14.3, notify the Agent.

14.4    Stamp taxes

Each Obligor shall pay and, within three Business Days of demand, indemnify each Secured Party and Arranger against any
cost, loss or liability that Secured Party or Arranger incurs in relation to all stamp duty, registration and other similar Taxes
payable in respect of any Finance Document.

14.5    VAT

(a)    All amounts expressed to be payable under a Finance Document by any Party to a Finance Party which (in whole or in
part) constitute the consideration for any supply for VAT purposes are deemed to be exclusive of any VAT which is
chargeable on that supply, and accordingly, subject to Clause 14.5(b), if VAT is or becomes chargeable on any supply
made by any Finance Party to any Party
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under a Finance Document and such Finance Party is required to account to the relevant tax authority for the VAT,
that Party must pay to such Finance Party (in addition to and at the same time as paying any other consideration for
such  supply)  an  amount  equal  to  the  amount  of  the  VAT  (and  such  Finance  Party  must  promptly  provide  an
appropriate VAT invoice to that Party).

(b)     If  VAT  is  or  becomes  chargeable  on  any  supply  made  by  any  Finance  Party  (the "VAT  Supplier")  to  any  other
Finance Party (the " VAT Recipient") under a Finance Document, and any Party other than the VAT Recipient (the
"Relevant Party") is required by the terms of any Finance Document to pay an amount equal to the consideration for
that supply to the VAT Supplier (rather than being required to reimburse or indemnify the VAT Recipient in respect
of that consideration):

(i)     (where  the  VAT  Supplier  is  the  person  required  to  account  to  the  relevant  tax  authority  for  the  VAT)  the
Relevant  Party  must  also  pay  to  the  VAT  Supplier  (at  the  same  time  as  paying  that  amount)  an  additional
amount  equal  to  the  amount  of  the  VAT.  The  VAT  Recipient  must  (where  this  Clause  14.5(b)(i)  applies)
promptly pay to the Relevant Party an amount equal to any credit or repayment the VAT Recipient receives
from the relevant tax authority which the VAT Recipient reasonably determines relates to the VAT chargeable
on that supply; and

(ii)     (where  the  VAT  Recipient  is  the  person  required  to  account  to  the  relevant  tax  authority  for  the  VAT)  the
Relevant  Party  must  promptly,  following  demand  from  the  VAT  Recipient,  pay  to  the  VAT  Recipient  an
amount equal to the VAT chargeable on that supply but only to the extent that the VAT Recipient reasonably
determines that it is not entitled to credit or repayment from the relevant tax authority in respect of that VAT.

(c)    Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that
Party  shall  reimburse  or  indemnify  (as  the  case  may  be)  such  Finance  Party  for  the  full  amount  of  such  cost  or
expense,  including  such  part  thereof  as  represents  VAT,  save  to  the  extent  that  such  Finance  Party  reasonably
determines that it is entitled to credit or repayment in respect of such VAT from the relevant tax authority.

(d)    Any reference in this Clause 14.5 to any Party shall, at any time when such Party is treated as a member of a group for
VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the representative
member  of  such  group  at  such  time  (the  term "representative  member"  to  have  the  same  meaning  as  in  the  Value
Added Tax Act 1994).

(e)    In relation to any supply made by a Finance Party to any Party under a Finance Document, if reasonably requested by
such Finance Party, that Party must promptly provide such Finance Party with details of that Party's VAT registration
and  such  other  information  as  is  reasonably  requested  in  connection  with  such  Finance  Party's  VAT  reporting
requirements in relation to such supply.
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15.    INCREASED COSTS

15.1    Increased Costs

(a)    Subject to Clause 15.3 (Exceptions), each Obligor shall, within three Business Days of a demand by the Agent, pay for
the  account  of  a  Finance  Party  the  amount  of  any  Increased  Costs  incurred  by  that  Finance  Party  or  any  of  its
Affiliates as a result of (i) the introduction of or any change in (or in the interpretation, administration or application
of)  any  law or  regulation  or  (ii)  compliance  with  any  law or  regulation  made  after  the  First  Amendment  Effective
Date.

(b)    In this Agreement "Increased Costs" means:

(i)    a reduction in the rate of return from the Facility or on a Finance Party's (or its Affiliate's) overall capital;

(ii)    an additional or increased cost; or

(iii)    a reduction of any amount due and payable under any Finance Document,

which  is  incurred  or  suffered  by  a  Finance  Party  or  any  of  its  Affiliates  to  the  extent  that  it  is  attributable  to  that
Finance  Party  having  entered  into  its  Commitment  or  funding  or  performing  its  obligations  under  any  Finance
Document.

15.2    Increased Cost claims

(a)    A Finance Party intending to make a claim pursuant to Clause 15.1 (Increased Costs) shall notify the Agent of the event
giving rise to the claim, following which the Agent shall promptly notify the Obligors' Agent or a Borrower.

(b)    Any demand or claim made by a Finance Party pursuant to Clause 15.1 (Increased Costs) must be made within 270
days of such Finance Party becoming aware of the event giving rise to that claim.

(c)    Each Finance Party shall, as soon as practicable after a demand by the Agent (on its own behalf or following a request
by the relevant Borrower), provide a certificate confirming the amount of its Increased Costs.

15.3    Exceptions

(a)    Clause 15.1 (Increased Costs) does not apply to the extent any Increased Cost is:

(i)    attributable to a Tax Deduction required by law to be made by an Obligor;

(ii)    compensated for by Clause 14.3 (Tax indemnity) (or would have been compensated for under Clause 14.3 (Tax
indemnity) but was not so compensated solely because any of the exclusions in Clause 14.3(b) (Tax indemnity)
applied); or
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(iii)    attributable to the wilful breach by the relevant Finance Party or its Affiliates of any law or regulation.

(b)     In  this  Clause  15.3,  a  reference  to  a "Tax  Deduction" has  the  same  meaning  given  to  the  term  in  Clause  14.1
(Definitions).

16.    OTHER INDEMNITIES

16.1    Currency indemnity

(a)    If any sum due from an Obligor under the Finance Documents (a "Sum"), or any order, judgment or award given or
made  in  relation  to  a  Sum,  has  to  be  converted  from  the  currency  (the "First  Currency")  in  which  that  Sum  is
payable into another currency (the "Second Currency") for the purpose of:

(i)    making or filing a claim or proof against that Obligor; or

(ii)    obtaining or enforcing an order, judgment or award in relation to any litigation or arbitration proceedings,

that Obligor shall as an independent obligation, within three Business Days of demand, indemnify the Arranger and
each other Secured Party to whom that Sum is due against any cost, loss or liability arising out of or as a result of the
conversion  including  any  discrepancy  between  (A)  the  rate  of  exchange  used  to  convert  that  Sum  from  the  First
Currency into  the Second Currency and (B)  the rate  or  rates  of  exchange available  to  that  person at  the time of  its
receipt of that Sum.

(b)    Each Obligor waives any right it  may have in any jurisdiction to pay any amount under the Finance Documents in a
currency or currency unit other than that in which it is expressed to be payable.

16.2    Other indemnities

(a)     Each  Obligor  shall,  within  three  Business  Days  of  demand,  indemnify  the  Arranger  and  each  other  Secured  Party
against any cost, loss or liability incurred by it as a result of:

(i)    the occurrence of any Event of Default;

(ii)     a failure by an Obligor to pay any amount due under a Finance Document on its due date,  including without
limitation, any cost, loss or liability arising as a result of Clause 32 (Sharing among the Finance Parties);

(iii)    funding, or making arrangements to fund, its participation in a Loan requested by a Borrower in a Utilisation
Request but not made by reason of the operation of any one or more of the provisions of this Agreement (other
than by reason of default or negligence by that Finance Party alone); or
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(iv)    a Loan (or part of a Loan) not being prepaid in accordance with a notice of prepayment given by a Borrower or
the Obligors' Agent.

(b)     Each  Obligor  shall  promptly  indemnify  each  Finance  Party,  each  Affiliate  of  a  Finance  Party  and  each  officer  or
employee  of  a  Finance  Party  or  its  Affiliate,  against  any cost,  loss  or  liability  incurred  by that  Finance  Party  or  its
Affiliate  (or  officer  or  employee  of  that  Finance  Party  or  Affiliate)  in  connection  with  or  arising  out  of  the  use  of
proceeds under a Facility or Transaction Security being taken over the Charged Property (including but not limited to
those  incurred  in  connection  with  any  litigation,  arbitration  or  administrative  proceedings  or  regulatory  enquiry
concerning the use of proceeds under the Facility), unless such loss or liability is caused by the gross negligence or
wilful misconduct of that Finance Party or its Affiliate (or employee or officer of that Finance Party or Affiliate). Any
Affiliate or any officer or employee of a Finance Party or its Affiliate may rely on this Clause 16.2.

16.3    Indemnity to the Agent

Each Obligor shall promptly indemnify the Agent against:

(a)    any cost, loss or liability incurred by the Agent (acting reasonably) as a result of:

(i)    investigating any event which it reasonably believes is a Default after sending notice to the relevant Borrower or
the Obligors' Agent on its belief that there is a default;

(ii)    acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and
appropriately authorised; or

(iii)    instructing lawyers, accountants, tax advisers, surveyors or other professional advisers or experts as permitted
under this Agreement; and

(b)    any cost,  loss or liability (including,  without limitation,  for negligence or any other category of liability whatsoever)
incurred by the Agent (otherwise than by reason of the Agent's gross negligence or wilful misconduct) (or, in the case
of  any  cost,  loss  or  liability  pursuant  to  Clause  33.10  (Disruption  to  payment  systems  etc.)  notwithstanding  the
Agent's negligence, gross negligence or any other category of liability whatsoever but not including any claim based
on the fraud of the Agent in acting as Agent under the Finance Documents.

16.4    Indemnity to the Security Agent

(a)     Each  Obligor  jointly  and  severally  shall  promptly  indemnify  the  Security  Agent  and  every  Receiver  and  Delegate
against any cost, loss or liability incurred by any of them as a result of:

(i)    any failure by an Obligor to comply with its obligations under Clause 18 (Costs and Expenses);

(ii)    acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and
appropriately authorised;
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(iii)    the taking, holding, protection or enforcement of the Transaction Security;

(iv)    the exercise of any of the rights, powers, discretions, authorities and remedies vested in the Security Agent and
each Receiver and Delegate by the Finance Documents or by law;

(v)    any default  by any Obligor in the performance of any of the obligations expressed to be assumed by it  in the
Finance Documents; or

(vi)    acting as Security Agent, Receiver or Delegate under the Finance Documents or which otherwise relates to any
of the Charged Property (otherwise, in each case, than by reason of the relevant Security Agent's, Receiver's or
Delegate's gross negligence or wilful misconduct).

(b)    Each Obligor expressly acknowledges and agrees that the continuation of its indemnity obligations under this Clause
16.4 will not be prejudiced by any release under Clause 30.25 (Releases) or otherwise in accordance with the terms of
this Agreement.

(c)    The Security Agent and every Receiver and Delegate may, in priority to any payment to the Secured Parties, indemnify
itself out of the Charged Property in respect of, and pay and retain, all sums necessary to give effect to the indemnity
in  this  Clause  16.4  and  shall  have  a  lien  on  the  Transaction  Security  and  the  proceeds  of  the  enforcement  of  the
Transaction Security for all moneys payable to it.

17.    MITIGATION BY THE LENDERS

17.1    Mitigation

(a)     Each  Finance  Party  shall,  in  consultation  with  the  Obligors'  Agent,  take  all  reasonable  steps  to  mitigate  any
circumstances which arise and which would result in any amount becoming payable under or pursuant to, or cancelled
pursuant to, any of Clause 8.1 (Illegality), Clause 14 (Tax Gross Up and Indemnities) or Clause 15 (Increased Costs)
including (but not limited to) transferring its rights and obligations under the Finance Documents to another Affiliate
or Facility Office.

(b)    Clause 17.1(a) does not in any way limit the obligations of any Obligor under the Finance Documents.

17.2    Limitation of liability

(a)     Each  Obligor  shall  promptly  indemnify  each  Finance  Party  for  all  costs  and  expenses  reasonably  incurred  by  that
Finance Party as a result of steps taken by it under Clause 17.1 (Mitigation).

(b)    A Finance Party is not obliged to take any steps under Clause 17.1 (Mitigation) if, in the opinion of that Finance Party
(acting reasonably), to do so might be prejudicial to it.
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18.    COSTS AND EXPENSES

18.1    Transaction expenses

Each  Obligor  shall  promptly  on  demand  pay  the  Agent,  the  Arranger  and  the  Security  Agent  the  amount  of  all  costs  and
expenses (including legal fees) reasonably incurred by any of them (and, in the case of the Security Agent, by any Receiver
or Delegate) in connection with the negotiation, preparation, printing, execution and perfection of:

(a)    the Transaction Security, this Agreement and any other documents referred to in this Agreement; and

(b)    any other Finance Documents executed after the First Amendment Effective Date.

18.2    Amendment costs

If (a) an Obligor requests an amendment, waiver or consent or (b) an amendment is required pursuant to Clause 33.9 (Change
of currency), the Obligors shall, within three Business Days of demand, reimburse each of the Agent and the Security Agent
for the amount of all costs and expenses (including legal fees) reasonably incurred by the Agent and the Security Agent (and,
in the case of the Security Agent, by any Receiver or Delegate) in responding to, evaluating, negotiating or complying with
that request or requirement.

18.3    Security Agent's management time and additional remuneration

(a)    Any amount payable to the Security Agent under Clause 16.4 (Indemnity to the Security Agent) and this Clause 18 shall
include the cost  of utilising the Security  Agent's  management  time or other  resources and will  be calculated on the
basis  of  such  reasonable  daily  or  hourly  rates  as  the  Security  Agent  may  notify  to  the  Obligors'  Agent  and  the
Lenders, and is in addition to any other fee paid or payable to the Security Agent.

(b)    Without prejudice to Clause 18.3(a), in the event of:

(i)    a Default;

(ii)     the  Security  Agent  being  requested  by  an  Obligor  or  the  Majority  Lenders  to  undertake  duties  which  the
Security Agent and the Obligors' Agent agree to be of an exceptional nature or outside the scope of the normal
duties of the Security Agent under the Finance Documents; or

(iii)    the Security Agent and the Obligors' Agent agreeing that it is otherwise appropriate in the circumstances,

the  Obligors  shall  pay  to  the  Security  Agent  any  additional  remuneration  that  may  be  agreed  between  them  or
determined pursuant to Clause 18.3(c).

(c)     If  the  Security  Agent  and  the  Obligors'  Agent  fail  to  agree  upon  the  nature  of  the  duties  or  upon  the  additional
remuneration  referred  to  in  Clause  18.3(b)  or  whether  additional  remuneration  is  appropriate  in  the  circumstances,
any dispute
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shall  be  determined  by  an  investment  bank  (acting  as  an  expert  and  not  as  an  arbitrator)  selected  by  the  Security
Agent and approved by the Obligors' Agent or, failing approval, nominated (on the application of the Security Agent)
by the President for the time being of the Law Society of England and Wales (the costs of the nomination and of the
investment  bank  being  payable  by  the  Obligors)  and  the  determination  of  any  investment  bank  shall  be  final  and
binding upon the Parties.

18.4    Enforcement and preservation costs

Each Obligor shall, within three Business Days of demand, pay to the Arranger and each other Secured Party the amount of
all costs and expenses (including legal fees) incurred by it in connection with the enforcement of or the preservation of any
rights under any Finance Document and the Transaction Security and any proceedings instituted by or against the Security
Agent as a consequence of taking or holding the Transaction Security or enforcing these rights.
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SECTION 7
GUARANTEE

19.    GUARANTEE AND INDEMNITY

19.1    Guarantee and indemnity

Each Guarantor irrevocably and unconditionally jointly and severally:

(a)    guarantees to each Finance Party punctual performance by each other Obligor of all that Obligor's obligations under the
Finance Documents;

(b)     undertakes  with  each  Finance  Party  that  whenever  another  Obligor  does  not  pay  any  amount  when  due  under  or  in
connection with any Finance Document, that Guarantor shall immediately on demand pay that amount as if it was the
principal obligor; and

(c)    agrees with each Finance Party that if any obligation guaranteed by it is or becomes unenforceable, invalid or illegal, it
will,  as  an  independent  and  primary  obligation,  indemnify  that  Finance  Party  immediately  on  demand  against  any
cost,  loss  or  liability  it  incurs  as  a  result  of  an  Obligor  not  paying  any  amount  which  would,  but  for  such
unenforceability,  invalidity  or  illegality,  have been payable  by it  under  any Finance Document  on the  date  when it
would have been due. The amount payable by a Guarantor under this indemnity will not exceed the amount it would
have had to pay under this Clause 19 if the amount claimed had been recoverable on the basis of a guarantee.

19.2    Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by any Obligor under the
Finance Documents, regardless of any intermediate payment or discharge in whole or in part.

19.3    Reinstatement

If  any  discharge,  release  or  arrangement  (whether  in  respect  of  the  obligations  of  any  Obligor  or  any  security  for  those
obligations  or  otherwise)  is  made  by  a  Finance  Party  in  whole  or  in  part  on  the  basis  of  any  payment,  security  or  other
disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without limitation,
then  the  liability  of  each  Guarantor  under  this  Clause  19  will  continue  or  be  reinstated  as  if  the  discharge,  release  or
arrangement had not occurred.

19.4    Waiver of defences

The obligations of each Guarantor under this Clause 19 will not be affected by an act, omission, matter or thing which, but
for  this  Clause  19,  would  reduce,  release  or  prejudice  any  of  its  obligations  under  this  Clause  19  (without  limitation  and
whether or not known to it or any Finance Party) including:

(a)    any time, waiver or consent granted to, or composition with, any Obligor or other person;
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(b)     the  release  of  any  other  Obligor  or  any  other  person  under  the  terms  of  any  composition  or  arrangement  with  any
creditor of any member of the Group;

(c)    the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce,
any rights against, or security over assets of, any Obligor or other person or any non-presentation or non-observance
of  any  formality  or  other  requirement  in  respect  of  any  instrument  or  any  failure  to  realise  the  full  value  of  any
security;

(d)    any incapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of an
Obligor or any other person;

(e)    any amendment, novation, supplement, extension, restatement (however fundamental and whether or not more onerous)
or replacement of a Finance Document or any other document or security including, without limitation, any change in
the  purpose  of,  any  extension  of  or  increase  in  any  facility  or  the  addition  of  any  new  facility  under  any  Finance
Document or other document or security;

(f)    any unenforceability, illegality or invalidity of any obligation of any person under any Finance Document or any other
document or security; or

(g)    any insolvency or similar proceedings.

19.5    Guarantor intent

Without  prejudice  to the generality  of  Clause 19.4 (Waiver of  defences),  each Guarantor  expressly confirms that  it  intends
that this guarantee shall extend from time to time to any (however fundamental) variation, increase, extension or addition of
or to any of the Finance Documents and/or any facility or amount made available under any of the Finance Documents for
the purposes of or in connection with any of the following: business acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness;  making facilities available to new borrowers;  any other variation or extension of the purposes for which any
such facility or amount might be made available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

19.6    Immediate recourse

Each Guarantor waives any right it  may have of first  requiring any Finance Party (or any trustee or agent on its behalf)  to
proceed  against  or  enforce  any  other  rights  or  security  or  claim  payment  from  any  person  before  claiming  from  that
Guarantor under this Clause 19. This waiver applies irrespective of any law or any provision of a Finance Document to the
contrary.

19.7    Appropriations

Until all amounts which may be or become payable by the Obligors under or in connection with the Finance Documents have
been irrevocably paid in full, each Finance Party (or any trustee or agent on its behalf) may:
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(a)    refrain from applying or enforcing any other moneys, security or rights held or received by that Finance Party (or any
trustee or agent on its behalf) in respect of those amounts, or apply and enforce the same in such manner and order as
it sees fit (whether against those amounts or otherwise) and no Guarantor shall be entitled to the benefit of the same;
and

(b)    hold in an interest-bearing suspense account any moneys received from any Guarantor or on account of any Guarantor's
liability under this Clause 19.

19.8    Deferral of Guarantors' rights

Until all amounts which may be or become payable by the Obligors under or in connection with the Finance Documents have
been irrevocably paid in full and unless the Agent otherwise directs, no Guarantor will exercise any rights which it may have
by reason of performance by it of its obligations under the Finance Documents or by reason of any amount being payable, or
liability arising, under this Clause 19:

(a)    to be indemnified by an Obligor;

(b)    to claim any contribution from any other guarantor of any Obligor's obligations under the Finance Documents;

(c)    to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Finance
Parties under the Finance Documents or of any other guarantee or security taken pursuant to, or in connection with,
the Finance Documents by any Finance Party;

(d)    to bring legal or other proceedings for an order requiring any Obligor to make any payment, or perform any obligation,
in  respect  of  which  any  Guarantor  has  given  a  guarantee,  undertaking  or  indemnity  under  this  Clause  19  any
guarantee, letter of credit, bond, indemnity or similar assurance;

(e)    to exercise any right of set-off against any Obligor; and/or

(f)    to claim or prove as a creditor of any Obligor in competition with any Finance Party.

If  a Guarantor  receives any benefit,  payment  or distribution in relation to such rights  it  shall  hold that  benefit,  payment or
distribution  to  the  extent  necessary  to  enable  all  amounts  which  may  be  or  become  payable  to  the  Finance  Parties  by  the
Obligors under or in connection with the Finance Documents to be repaid in full  on trust  for the Finance Parties and shall
promptly  pay  or  transfer  the  same  to  the  Agent  or  as  the  Agent  may  direct  for  application  in  accordance  with  Clause  33
(Payment mechanics).

19.9    Release of Guarantors' right of contribution

If any Guarantor (a "Retiring Guarantor") ceases to be a Guarantor in accordance with the terms of the Finance Documents
then on the date such Retiring Guarantor ceases to be a Guarantor:

(a)     that  Retiring  Guarantor  is  released  by  each  other  Guarantor  from  any  liability  (whether  past,  present  or  future  and
whether actual or contingent) to make a
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contribution  to  any other  Guarantor  arising by reason of  the  performance  by any other  Guarantor  of  its  obligations
under the Finance Documents; and

(b)    each other Guarantor waives any rights it may have by reason of the performance of its obligations under the Finance
Documents to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of
the Finance Parties under any Finance Document or of any other security taken pursuant to, or in connection with, any
Finance Document where such rights or security are granted by or in relation to the assets of the Retiring Guarantor.

19.10    Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or subsequently held
by any Finance Party.
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SECTION 8
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

20.    REPRESENTATIONS

20.1    General

Each Obligor makes the representations and warranties set out in this Clause 20 to each Finance Party.

20.2    Status

(a)    It is a limited liability corporation, duly incorporated and validly existing under the law of its Original Jurisdiction.

(b)    In respect of each Obligor (other than Alliance One Malawi, AOIH and the Parent Guarantors),  it  does not have any
Subsidiaries.

(c)     In  respect  of  Alliance  One  Malawi,  each  of  its  Subsidiaries  is  a  limited  liability  corporation,  duly  incorporated  and
validly existing under the law of its jurisdiction of incorporation.

(d)    It and (with respect to Alliance One Malawi) each of its Subsidiaries has the power to own its assets and carry on its
business as it is being conducted.

20.3    Binding obligations

Subject to the Legal Reservations and Perfection Requirements:

(a)     the  obligations  expressed  to  be  assumed  by  it  in  each  Transaction  Document  to  which  it  is  a  party  are  legal,  valid,
binding and enforceable obligations; and

(b)    (without limiting the generality of Clause 20.3(a)), each Transaction Security Document to which it is a party creates
the  security  interests  which  that  Transaction  Security  Document  purports  to  create  and  those  security  interests  are
valid and effective.

20.4    Non-conflict with other obligations

The entry into and performance by it of,  and the transactions contemplated by, the Transaction Documents to which it is a
party and the granting of the Transaction Security do not and will not conflict with:

(a)    any law or regulation applicable to it;

(b)    the constitutional documents of any member of the Relevant Group; or

(c)    any agreement or instrument binding upon it or any member of the Relevant Group or any of its or any member of the
Relevant Group's assets or constitute a default or termination event (however described) under any such agreement or
instrument.
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20.5    Power and authority

(a)     It  has  the  power  to  enter  into,  perform  and  deliver,  and  has  taken  all  necessary  action  to  authorise  its  entry  into,
performance  and  delivery  of,  the  Transaction  Documents  to  which  it  is  or  will  be  a  party  and  the  transactions
contemplated by those Transaction Documents.

(b)    No limit on its powers will  be exceeded as a result  of the borrowing,  granting of security or giving of guarantees or
indemnities contemplated by the Transaction Documents to which it is a party.

20.6    Validity and admissibility in evidence

(a)    All Authorisations and any other acts, conditions or things required or desirable:

(i)     to  enable  it  lawfully  to  enter  into,  exercise  its  rights  and  comply  with  its  obligations  in  the  Transaction
Documents to which it is a party; and

(ii)    to make the Transaction Documents to which it is a party admissible in evidence in its Relevant Jurisdictions,

have been obtained, effected, done, fulfilled or performed and are in full force and effect except any Authorisation or
other act, condition or thing referred to in Clause 20.9 (No filing or stamp taxes), which will be promptly obtained,
effected, done, fulfilled or performed after the date of this Agreement.

(b)    All Authorisations necessary for the conduct of the business, trade and ordinary activities of members of the Relevant
Group have been obtained or effected and are in full force and effect.

(c)    All the Material Licences have been obtained and are in full force and effect.

20.7    Governing law and enforcement

(a)     The  choice  of  governing  law  of  the  Transaction  Documents  will  be  recognised  and  enforced  in  its  Relevant
Jurisdictions.

(b)     Any  judgment  obtained  in  relation  to  a  Transaction  Document  in  the  relevant  jurisdiction  as  specified  in  that
Transaction Document will be recognised and enforced in its Relevant Jurisdictions.

(c)    Any arbitral award obtained in relation to a Transaction Document in the relevant seat of that arbitral tribunal specified
in that Transaction Document will be recognised and enforced in its Relevant Jurisdictions.

20.8    Insolvency

No:

(a)    corporate action, legal proceeding or other procedure or step described in Clause 26.8(a) (Insolvency proceedings); or

(b)    creditors' process described in Clause 26.9 (Creditors' process),
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has been taken or, to the knowledge of any Obligor, threatened in relation to a member of the Relevant Group and none of the
circumstances described in Clause 26.7 (Insolvency) applies to a member of the Relevant Group, other than, in each case and
with respect to AOI LLC only, solely as a result of or pursuant to the Permitted Parent Restructuring.

20.9    No filing or stamp taxes

Under the laws of its Relevant Jurisdictions it is not necessary that the Transaction Documents be filed, recorded or enrolled
with any court or other authority in that jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be paid
on or in relation to the Transaction Documents or the transactions contemplated by the Transaction Documents except:

(a)    unless a stamp duty exemption has been granted by the relevant authority in Kenya, stamp duty of approximately USD 2
(or  as  shall  be  assessed  by  the  relevant  authority  in  Kenya)  must  be  paid  in  respect  of  each  Finance  Document  to
which  Alliance  One  Kenya  is  a  party  to  the  relevant  authority  in  Kenya  within  30  days  of  (i)  if  the  document  is
executed in Kenya, the date of execution of that document and (ii) if the document is not executed in Kenya, the date
on which that document is first received into Kenya;

(b)     the  Kenyan  2020  Deed  of  Confirmation  and  Novation  and  the  Kenyan  2020  Account  Security  Agreement  must  be
delivered  for  registration  to  the  Registrar  of  Companies  within  (a)  thirty  (30)  days  of  creation  (if  created  within
Kenya) or (b) twenty one (21) days from the date on which the relevant document or copy thereof could, if dispatched
with due diligence, have been registered in Kenya and in the collateral registry;

(c)     each  of  the  Kenyan  2020 Contractual  Rights  Assignment  Agreement  and the  Kenyan 2020 Receivables  Assignment
Agreement must be registered in the collateral registry as soon as reasonably practical following their execution;

(d)     the  First  Amendment  and  Restatement  Agreement  must  be  approved  with  the  Reserve  Bank  of  Malawi  for
administrative purposes as soon as reasonably practicable;

(e)    stamp duty of 0.6% of the Total Malawi Facility Commitments as at the date of First Amendment Effective Date must
be  paid  in  respect  of  (i)  the  Malawian  2020  Security  Agreement  charging  tobacco  stocks  and  receivables;  (ii)  the
Malawian 2020 Security Agreement assigning Alliance One Malawi's contractual rights under the Intermediate Sales
Contracts;  (iii)  the  Malawian  2020  Security  Agreement  assigning  receivables  from  End  Sales  Contracts;  and  (iv)
Malawian 2020 Security Agreement charging the Malawian Local Account within 30 days execution of the Malawian
2020 Security Agreement, unless a stamp duty exemption has been granted in respect of such Malawian Transaction
Documents;

(f)    registration fees of Malawian kwacha 5,000 must be paid to register the financing statement containing particulars of
each of (i) the Malawian 2020 Security Agreement charging tobacco stocks and receivables; (ii) the Malawian
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2020 Security Agreement assigning Alliance One Malawi's contractual rights under the Intermediate Sales Contracts;
(iii) the Malawian 2020 Security Agreement assigning receivables from End Sales Contracts; and (iv) Malawian 2020
Security Agreement charging the Malawian Local Account with the Personal Property Security Register of Malawi,
which must be as soon as reasonably practicable after execution of the relevant document;

(g)    stamp duty of approximately Tanzania Shillings 500 must be affixed to each Finance Document to which Alliance One
Tanzania  is  a  party  within  30  days  of  execution  of  the  relevant  document  in  Tanzania,  or  if  such  document  is  not
executed in Tanzania, within 30 days of its first entry into Tanzania;

(h)    stamp duty of Tanzania Shillings 11,000 must be paid in respect of each of the Tanzanian 2015 Debenture Amendment
Agreement, Tanzanian 2020 Debenture and Tanzanian 2020 Account Security Agreement to the relevant Tanzanian
authorities within 30 days of execution of the relevant document in Tanzania, or if such document is not executed in
Tanzania, within 30 days of its first entry into Tanzania;

(i)     particulars  of each of the Tanzanian 2015 Debenture Amendment Agreement,  Tanzanian 2020 Debenture,  Tanzanian
2020  Account  Security  Agreement,  Tanzanian  2020  Receivables  Assignment  Agreement  and  Tanzanian  2020
Contractual  Rights  Assignment  Agreement  must  be  registered  with  the  Companies  Registry  in  Tanzania  within  42
days of the execution of such document;

(j)    the Tanzanian Facility must be registered with the Bank of Tanzania and issued with a debt record number as required
under the Foreign Exchange Act Cap 271 of the laws of Tanzania;

(k)     stamp  duty  of  15,000  Ugandan  shillings  must  be  paid  in  respect  of  each  copy  of  the  Ugandan  2020  Receivables
Assignment Agreement, Ugandan 2020 Contractual Rights Assignment Agreement, Ugandan 2020 Account Security
Agreement and Ugandan 2020 Supplemental Debenture prior to such documents being registered with the Registry of
Documents of Uganda;

(l)    registration fees of 50,000 Ugandan shillings must be paid in respect of each copy of the Ugandan 2020 Reaffirmation
and Variation of Security Agreement, Ugandan 2020 Receivables Assignment Agreement, Ugandan 2020 Contractual
Rights  Assignment  Agreement,  Ugandan  2020  Account  Security  Agreement,  Ugandan  2020  Supplemental
Reaffirmation  and  Variation  of  Security  Agreement  and  Ugandan  2020  Supplemental  Debenture  prior  to  such
documents being registered with the Registry of Documents of Uganda;

(m)     registration  fees  of  18,000  Ugandan  shillings  must  be  paid  in  respect  of  each  of  the  Ugandan  2020  Receivables
Assignment Agreement and Ugandan 2020 Contractual Rights Assignment Agreement prior to such documents being
registered with the Security Interest in Movable Property Registry of Uganda;

(n)     registration fees of  50,000 Ugandan shillings must  be paid in respect  of  the Ugandan 2020 Supplemental  Debenture
prior to such document being registered
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on to the Register of Charges of Uganda within 42 days from the date of execution of such document;

(o)    registration fees of 20,000 Ugandan shillings must be paid in respect of the statement of all subsisting charges created
by  Alliance  One  Uganda  before  the  Ugandan  2020  Supplemental  Debenture  can  be  registered  on  the  Register  of
Charges of Uganda; and

(p)    registration fees of 100 Zambian kwacha must be paid in respect of each of the Zambian 2020 Receivables Assignment
Agreement,  Zambian 2020 Contractual  Rights Assignment Agreement,  Zambian 2020 Account Security Agreement
and  Zambian  2015  Receivables  Assignment  Agreement  Deed  of  Variation,  which  must  be  registered  with  the
Collateral  Registry held at the Patents and Companies Registration Agency, Zambia within 21 days of execution of
such document;

which  registrations,  filings,  taxes  and  fees  will  be  made  and  paid  promptly  after  the  date  of  the  relevant  Transaction
Document and in any event in accordance with the applicable time period referred to in clause 2.3 (Conditions subsequent to
Second Amendment Effective Date) of the Second Amendment and Restatement Agreement.

20.10    Deduction of Tax

It  is  not  required  to  make  any  deduction  for  or  on  account  of  Tax  from  any  payment  it  may  make  under  any  Finance
Document.

20.11    No default

(a)     No  Event  of  Default  and,  on  the  First  Amendment  Effective  Date  and  the  Second  Amendment  Effective  Date,  no
Default  is  continuing  or  is  reasonably  likely  to  result  from  the  making  of  any  Utilisation  or  the  entry  into,  the
performance of, or any transaction contemplated by, any Transaction Document.

(b)    No other event or circumstance is outstanding which constitutes (or,  with the expiry of a grace period,  the giving of
notice, the making of any determination or any combination of any of the foregoing, would constitute) a default or
termination event (however described) under any other agreement or instrument which is binding on it or any of its
Subsidiaries or to which its (or any of its Subsidiaries') assets are subject which has or is reasonably likely to have a
Material Adverse Effect.

20.12    No misleading information

(a)    Any factual information provided by any member of the Relevant Group for the purposes of the Facilities was true and
accurate in all material respects as at the date it was provided or as at the date (if any) at which it is stated.

(b)    The financial projections, forecasts or opinions provided by any member of the Relevant Group for the purposes of the
Facilities was prepared on the basis of recent historical information and on the basis of reasonable assumptions and
were fair (as at the date on which they were provided) and arrived at after careful consideration.

    68
947377325.2



(c)    No event or circumstance has occurred or been omitted from the information provided by any member of the Relevant
Group for the purposes of the Facilities and no information has been given or withheld that results in the information
provided by any member of the Relevant Group for the purposes of the Facilities being untrue or misleading in any
material respect.

(d)    All other written information provided by any member of the Relevant Group (including its advisers) to a Finance Party
was true,  complete  and accurate  in all  material  respects  as at  the date it  was provided and is  not  misleading in any
material respect.

20.13    Financial Statements

(a)    Its Original Financial Statements were prepared in accordance with the Accounting Principles consistently applied.

(b)    Its Original Financial Statements fairly present:

(i)    for each Borrower, its financial condition and its results of operations (consolidated with its Subsidiaries); and

(ii)    for AOIH, its financial condition and its results of operations (consolidated with its Subsidiaries),

during the relevant period.

(c)    There has been no material adverse change in its assets, business or financial condition since the date of the Original
Financial Statements.

(d)    Its most recent financial statements delivered pursuant to Clause 21.1 (Financial Statements):

(i)     have  been  prepared  in  accordance  with  the  Accounting  Principles  as  applied  to  the  Original  Financial
Statements; and

(ii)     fairly  present  in  all  material  respects  its  consolidated  financial  condition  as  at  the  end  of,  and  consolidated
results of operations for, the period to which they relate.

(e)     The  budgets  and  forecasts  supplied  under  this  Agreement  were  arrived  at  after  careful  consideration  and  have  been
prepared  in  good  faith  on  the  basis  of  recent  historical  information  and  on  the  basis  of  assumptions  which  were
reasonable as at the date they were prepared and supplied.

(f)     Since  the  date  of  the  Original  Financial  Statements  or,  once  subsequent  financial  statements  have  been  delivered
pursuant to Clause 21.1 (Financial Statements), the most recent financial statements delivered under that Clause, there
has been no material adverse change in its assets, business or financial condition.
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20.14    No proceedings

(a)    No litigation, arbitration or administrative proceedings or investigations of, or before, any court, arbitral body or agency
which,  if  adversely  determined,  are  reasonably  likely  to  have  a  Material  Adverse  Effect,  have  (to  the  best  of  its
knowledge  and  belief  (having  made  due  and  careful  enquiry))  been  started  or  threatened  against  it  or  any  of  its
Subsidiaries, other than (i) as disclosed to the Agent in writing from time to time which the Agent (acting on behalf of
the  Lenders)  does  not  consider  material  (ii)  as  disclosed  in  Schedule  10  (Disclosed  proceedings),  for  which  it  is
maintaining  adequate  reserves  in  order  to  contest  or  settle  those  actions  (as  applicable)  and  (iii)  in  the  case  of  the
Parent only and only whilst it is listed on the New York Stock Exchange, any litigation, arbitration or administrative
proceedings  or  investigations  described  in  the  Parent's  most  recent  filing  with  the  Securities  and  Exchange
Commission.

(b)    No judgment or order of a court, arbitral body or agency which is reasonably likely to have a Material Adverse Effect
has (to the best of its knowledge and belief (having made due and careful enquiry)) been made against it or any of its
Subsidiaries.

20.15    No breach of laws

(a)    It has not (and none of its Subsidiaries has) breached any law or regulation which breach has or is reasonably likely to
have a Material Adverse Effect.

(b)     No  labour  disputes  are  current  or,  to  the  best  of  its  knowledge  and  belief  (having  made  due  and  careful  enquiry),
threatened against any member of the Group which have or are reasonably likely to have a Material Adverse Effect.

20.16    Environmental laws

(a)     Each  member  of  the  Group  is  in  compliance  with  Clause  23.3  (Environmental  compliance)  and  to  the  best  of  its
knowledge and belief (having made due and careful enquiry) no circumstances have occurred which would prevent
such compliance in a manner or to an extent which has or is reasonably likely to have a Material Adverse Effect.

(b)    No Environmental Claim has been commenced or (to the best of its knowledge and belief (having made due and careful
enquiry)) is threatened against any member of the Group where that claim has or is reasonably likely, if determined
against that member of the Group, to have a Material Adverse Effect.

20.17    Taxation

(a)     Except  as disclosed in Schedule  10 (Disclosed proceedings)  (for  which it  is  maintaining  adequate  reserves  for  those
Taxes  and/or  the  costs  required  to  file  any  Tax  returns  (as  applicable)),  it  is  not  (and  none  of  its  Subsidiaries  is)
materially  overdue  in  the  filing  of  any  Tax  returns  and  it  is  not  (and  none  of  its  Subsidiaries  is)  overdue  in  the
payment of any amount in respect of Tax of USD 1,000,000 (or its equivalent in any other currency) or more.
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(b)     Except  as disclosed in Schedule  10 (Disclosed proceedings)  (for which it  is  maintaining adequate  reserves for those
Taxes and the costs required to contest  them),  no claims or investigations  are being,  or are reasonably likely to be,
made or conducted against it (or any of its Subsidiaries) with respect to Taxes.

(c)    It is resident for Tax purposes only in its Original Jurisdiction.

20.18    Anti-corruption law

(a)    Each member of the Group has conducted its businesses in compliance with Anti-Corruption Laws and has instituted
and maintains as at the date of the First Amendment and Restatement Agreement policies and procedures designed to
promote and achieve compliance with such laws.

(b)    No Obligor nor (to the best of each Obligor's knowledge and belief) any member of the Group that is not an Obligor
(nor any agent, director, employee or officer of any member of the Group while acting on behalf of any member of
the Group) has made or received, or directed or authorised any other person to make or receive, any offer, payment or
promise to pay, of any money, gift  or other thing of value, directly or indirectly,  to or for the use or benefit  of any
person, where this violates or would violate, or creates or would create liability for it or any other person under, any
Anti-Corruption Laws.

(c)    No Obligor nor (to the best of each Obligor's knowledge and belief) any member of the Group that is not an Obligor
(nor  any  agent,  director,  employee  or  officer  of  any  member  of  the  Group  acting  on  behalf  of  any  member  of  the
Group)  is  being  investigated  by  any  agency,  or  party  to  any  proceedings,  in  each  case  in  relation  to  any  Anti-
Corruption Laws.

20.19    Sanctions

(a)    The Parent and each member of the Group has implemented and maintains in effect policies and procedures designed to
promote and achieve their  compliance,  and compliance of their  respective directors,  officers,  employees and agents
while acting on its behalf with applicable Sanctions and the Parent and each member of the Group and their respective
officers  and directors  and,  to the knowledge of Obligors,  their  employees and agents while acting on behalf  of any
member of the Group, are in compliance with applicable Sanctions in all material respects.

(b)     Neither  the  Parent  nor  any other  member  of  the  Group  (nor  any of  their  agents,  directors,  employees  or  officers)  is
knowingly engaged in any activity that could reasonably be expected to result in any Obligor being designated as a
Sanctioned Person.

(c)    Neither the Parent nor any other member of the Group (nor any of their agents, directors, employees or officers) is a
Sanctioned Person.

(d)    None of the proceeds of the Loans will be used for any purpose that could result in any person (including any Finance
Party) violating any Sanctions.
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20.20    Security and Financial Indebtedness

(a)     No  Security  or  Quasi-Security  exists  over  all  or  any  of  the  present  or  future  assets  of  any  Borrower  other  than  as
permitted by this Agreement.

(b)    No Borrower has any Financial Indebtedness outstanding other than as permitted by this Agreement.

20.21    Ranking

The Transaction Security has or will  have the ranking in priority which it  is  expressed to have in the Transaction Security
Documents  and  it  is  not  subject  to  any  prior  ranking  or pari  passu ranking  Security  (other  than  any  other  Transaction
Security).

20.22    Good title to assets

It and each other member of the Relevant Group has a good, valid and marketable title to, or valid leases or licences of, and
all appropriate Authorisations to use, the assets necessary to carry on its business as presently conducted.

20.23    Legal and beneficial ownership

It and each other member of the Relevant Group is the sole legal and beneficial owner of the respective assets over which it
purports  to  grant  Security  free  from  any  claims,  third  party  rights  or  competing  interests  other  than  Permitted  Security
permitted under Clause 23.12 (Negative pledge).

20.24    Group Structure Chart

As  at  the  Second  Amendment  Effective  Date,  the  Group  Structure  Chart  is  true,  complete  and  accurate  in  all  material
respects. The Group Structure Chart shows the current name, company registration number and jurisdiction of incorporation
and/or  jurisdiction  of  establishment  in  respect  of  AOI LLC and each  Obligor,  and  indicates  whether  the  AOI LLC or  any
Obligor is not a company with limited liability.

20.25    Ownership of the Borrowers

(a)    The Parent owns (whether directly or indirectly) legally and beneficially:

(i)    100 per cent. of the issued share capital of Alliance One Kenya, Alliance One Uganda, AOI LLC and the other
Parent Guarantors; and

(ii)    99.99 per cent.  of the issued share capital of Alliance One Malawi, Alliance One Tanzania and Alliance One
Zambia.

(b)    Pyxus Parent owns (whether directly or indirectly) legally and beneficially:

(i)     100 per  cent.  of  the  issued share  capital  of  Alliance  One Kenya,  Alliance  One Uganda,  AOI LLC and Pyxus
Holdings; and

(ii)    99.99 per cent.  of the issued share capital of Alliance One Malawi, Alliance One Tanzania and Alliance One
Zambia.
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(c)    Pyxus Holdings owns (whether directly or indirectly) legally and beneficially:

(i)    100 per cent. of the issued share capital of Alliance One Kenya, Alliance One Uganda and AOI LLC; and

(ii)    99.99 per cent.  of the issued share capital of Alliance One Malawi, Alliance One Tanzania and Alliance One
Zambia.

20.26    Accounting Reference Date

The Accounting Reference Date of each member of the Relevant Group is 31 March.

20.27    Sales Contracts

Except to the extent that any of the representations in this Clause 20.27 (Sales Contracts) cannot be made in respect of any
individual Sales Contract which generates sale proceeds per annum of less than USD 2,000,000 and provided that all Sales
Contracts which fail to comply with Clause 24 (Sales Contract undertakings) and/or in respect of which the representations
of  this  Clause  20.27  (Sales  Contracts)  cannot  be  made  generate  aggregated  sale  proceeds  per  annum  of  less  than  USD
5,000,000, the following representations are made in respect of all Sales Contracts:

(a)    Capability: Each Borrower and AOI LLC is fully capable of performing and complying with its obligations under each
Sales Contract to which it is a party, and possesses all technical and financial means required for this purpose.

(b)    Sales Contracts in effect: each Sales Contract is in full force and effect and any condition precedent to its coming into
force  was  satisfied  (or  waived,  with  the  prior  written  consent  of  the  Agent)  by  the  date  on  which  such  condition
precedent  was  due  to  be  satisfied  under  the  terms of  that  Sales  Contract  and  the  payment  obligations  of  the  Buyer
under the Sales Contract are legal, valid, binding and enforceable obligations and do not and will not conflict with any
applicable law or regulation.

(c)    Sales Contracts meet Eligibility Criteria: each Sales Contract satisfies the Eligibility Criteria.

(d)    Sales Contracts in form provided: Except as the same may be amended after the date of this Agreement in accordance
with Clause 24.3 (Dealings with counterparties):

(i)    each Sales Contract is in the form supplied:

(A)     (in  the  case  of  the  Original  Sales  Contracts)  to  the  Agent  prior  to  the  execution  of  the  Second
Amendment and Restatement Agreement; or

(B)     (in  the  case  of  any  Additional  Sales  Contract)  to  the  Agent  prior  to  the  date  on  which  that  contract
became an Additional Sales Contract,
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other than, in each case, in respect of amendments permitted to be made under this Agreement and notified in
writing to the Agent in accordance with Clause 24.3 (Dealings with counterparties);

(ii)    there are no contracts, agreements or other arrangements in existence (other than any Finance Document) that
amend, modify, vary or otherwise relate to that Sales Contract, other than those notified by a Borrower to the
Agent in writing:

(A)     (in  the  case  of  the  Original  Sales  Contracts)  prior  to  the  execution  of  the  Second  Amendment  and
Restatement Agreement; or

(B)     (in  the  case  of  any  Additional  Sales  Contract)  prior  to  the  date  on  which  that  contract  became  an
Additional Sales Contract,

or,  in each case,  any amendments  permitted to be made under this  Agreement  and notified in writing to the
Agent in accordance with Clause 24.3 (Dealings with counterparties).

(e)     No  breach  or  repudiation:  No  party  to  a  Sales  Contract  is  in  breach  of  any  payment,  delivery,  or  other  material
obligation  thereunder  or  has  repudiated  or  done  or  caused  to  be  done  any  act  or  thing  evidencing  an  intention  to
repudiate that Sales Contract.

(f)    No notice of inability to perform: No Obligor has (and AOI LLC has not) received or given any notification (written or
otherwise) of a failure or inability by any party to a Sales Contract to comply with its obligations thereunder.

(g)    No force majeure or early termination event: No event or circumstance has occurred that gives rise or might reasonably
be  expected  to  give  rise  to  a  right  to  terminate  early,  suspend  performance  under,  repudiate  or  cancel  any  Sales
Contract.

(h)    No claims or liabilities: There are no claims, liabilities or obligations in existence between any Obligor or AOI LLC and
a  Sales  Contract  counterparty  or  any  other  person  that  are  or  might  reasonably  be  expected  to  be  materially
detrimental to the rights of any Finance Party under that Sales Contract or the Finance Documents.

(i)     Arm's  length terms:  Each Borrower  and AOI LLC has entered into each Sales  Contract  to which it  is  party on arm's
length terms.

20.28    Centre of main interests and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceedings (recast) (the "Regulation"), its
centre of main interest (as that term is used in Article 3(1) of the Regulation) is situated in its Original Jurisdiction.
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20.29    No adverse consequences

(a)    It is not necessary under the laws of its Relevant Jurisdictions:

(i)    in order to enable any Finance Party to enforce its rights under any Finance Document; or

(ii)     by  reason  of  the  execution  of  any  Finance  Document  or  the  performance  by  it  of  its  obligations  under  any
Finance Document,

that any Finance Party should be licensed, qualified or otherwise entitled to carry on business in any of its Relevant
Jurisdictions.

(b)    No Finance Party is or will be deemed to be resident, domiciled or carrying on business in its Relevant Jurisdictions by
reason only of the execution, performance and/or enforcement of any Finance Document.

20.30    Times when representations made

(a)    All the representations and warranties in this Clause 20 are made by each Obligor (other than the Parent Guarantors) on
the First Amendment Effective Date and Second Amendment Effective Date.

(b)    All the representations and warranties in this Clause 20 are made by each Parent Guarantor on the Second Amendment
Effective Date.

(c)    The Repeating Representations are deemed to be made by each Obligor on the date of each Utilisation Request, on each
Utilisation Date, on the first day of each Interest Period and (with respect to the Sales Contracts) on each Test Date.

(d)    Each of the representations and warranties set out in Clause 20.2 (Status) to Clause 20.11 (No default), Clause 20.12(d)
(No  misleading  information),  Clause  20.21  (Ranking)  to  Clause  20.23  (Legal  and  beneficial  ownership)  and
Clause 20.27 (Sales Contracts) to Clause 20.29 (No adverse consequences) is deemed to be made by a Borrower on
the  date  when  a  Sales  Contract  (or  the  receivables  thereunder)  is  assigned  by  that  Borrower  under  a  Contractual
Rights  Assignment  Agreement  or  Receivables  Assignment  Agreement  (as  applicable),  but  only  in  relation  to  the
Contractual  Rights  Assignment  Agreement  or  Receivables  Assignment  Agreement  (as  applicable)  and  that  Sales
Contract.

(e)    Each representation or warranty deemed to be made after the First Amendment Effective Date shall be deemed to be
made by reference to the facts and circumstances existing at the date the representation or warranty is deemed to be
made.

21.    INFORMATION UNDERTAKINGS

The undertakings in this Clause 21 remain in force from the First Amendment Effective Date for so long as any amount is
outstanding under the Finance Documents or any Commitment is in force.

In this Clause 21:
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"Annual Financial Statements" means the financial  statements for a Financial  Year delivered pursuant to Clause 21.1(a)
(Financial Statements).

"Quarterly  Financial  Statements" means  the  financial  statements  delivered  pursuant  to  Clause  21.1(b)  ( Financial
Statements).

21.1    Financial statements

The Obligors shall procure the supply to the Agent in sufficient copies for all the Lenders:

(a)    as soon as they are available, but in any event within 180 days after the end of each of its Financial Years:

(i)    the Parent's audited consolidated financial statements for that Financial Year; and

(ii)    the audited financial statements (consolidated if appropriate) of each Borrower and AOI LLC for that Financial
Year;

(b)    if requested by the Agent, the audited financial statements of any other member of the Group for that Financial Year (to
the extent that such audited financial statements are available); and

(c)     as  soon as  they are  available,  but  in  any event  within  60 days  after  the  end of  each Financial  Quarter  of  each of  its
Financial Years:

(i)    the Parent's consolidated financial statements for that Financial Quarter; and

(ii)    the financial statements of each Obligor for that Financial Quarter.

21.2    Requirements as to financial statements

(a)    The Obligors shall procure that each set of Annual Financial Statements and Quarterly Financial Statements delivered
by the Obligors pursuant to Clause 21.1 (Financial Statements) includes a balance sheet, profit and loss account and
cashflow statement. In addition, the Obligors shall procure that:

(i)    each set of Annual Financial Statements shall be audited by the Auditors; and

(ii)    each set of Quarterly Financial Statements includes a cashflow forecast in respect of the Group (in respect of
Quarterly  Financial  Statements  to  be delivered  pursuant  to  Clause  21.1(b)(i))  and the  Obligor  (in  respect  of
Quarterly Financial Statements to be delivered pursuant to Clause 21.1(b)(ii)) relating to the 6 month period
commencing at the end of the relevant Financial Quarter.

(b)    Each set of financial statements delivered pursuant to Clause 21.1 (Financial Statements):
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(i)    shall be certified by a director of the relevant company as fairly presenting its financial condition and operations
as at the date as at which those financial statements were drawn up and, in the case of the Annual Financial
Statements, shall be accompanied by any letter addressed to the management of the relevant company by the
auditors of those Annual Financial Statements and accompanying those Annual Financial Statements; and

(ii)     shall  be  prepared  using  the  Accounting  Principles,  accounting  practices  and  financial  reference  periods
consistent with those applied in the preparation of the Original Financial Statements for that Obligor, unless,
in relation to any set of financial statements, that Obligor notifies the Agent that there has been a change in the
Accounting  Principles  or  the  accounting  practices  and  its  Auditors  (or,  if  appropriate,  the  Auditors  of  the
Obligor) deliver to the Agent:

(A)    a description of any change necessary for those financial statements to reflect the Accounting Principles
or accounting practices upon which that Obligor's Original Financial Statements were prepared; and

(B)    sufficient information, in form and substance as may be reasonably required by the Agent, to enable the
Lenders  to  make  an  accurate  comparison  between  the  financial  position  indicated  in  those  financial
statements and that Obligor's Original Financial Statements.

Any  reference  in  this  Agreement  to  any  financial  statements  shall  be  construed  as  a  reference  to  those  financial
statements as adjusted to reflect the basis upon which the Original Financial Statements were prepared.

(c)    If the Agent wishes to discuss the financial position of any Borrower with the auditors of that Borrower, the Agent may
notify  that  Borrower,  stating  the  questions  or  issues  which  the  Agent  wishes  to  discuss  with  those  auditors.  In  this
event, the Borrower must ensure that those auditors are authorised (at the expense of the relevant Borrower):

(i)    to discuss the financial position of the relevant Borrower with the Agent on request from the Agent; and

(ii)    to disclose to the Agent for the Finance Parties any information which the Agent may reasonably request.

21.3    Year-end

The Obligors shall procure that the end of each annual accounting period of each member of the Relevant Group falls on 31
March.
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21.4    Anti-corruption information

Unless such disclosure would constitute a breach of any applicable law or regulation, the Obligors shall supply to the Agent
(in sufficient copies for all the Lenders, if the Agent so requests):

(a)    promptly upon becoming aware of them, the details of any actual or potential violation by, or creation of liability for,
any  member  of  the  Group  or  any  agent,  director,  employee  or  officer  of  any  member  of  the  Group  (or  any
counterparty of any such person in relation to any transaction contemplated by a Finance Document) of or in relation
to any Anti-Corruption Laws, or of any investigation or proceedings relating to the same;

(b)    copies of any correspondence delivered to, or received from, any regulatory authorities in relation to any matter referred
to in paragraph (a) above at the same time as they are dispatched or promptly upon receipt (as the case may be); and

(c)     promptly  upon  request  by  any  Finance  Party  (through  the  Agent),  such  further  information  relating  to  any  matter
referred to in paragraphs (a) and (b) above as that Finance Party may reasonably require.

21.5    Information: miscellaneous

The Obligors shall procure the supply to the Agent (in sufficient copies for all the Lenders, if the Agent so requests):

(a)    at the same time as they are dispatched, copies of all documents regularly dispatched by the Parent to its shareholders
generally (or any class of them) or dispatched by the Parent,  AOI LLC or any Obligor to its creditors generally (or
any class  of  them),  unless  (in  the  case  of  the  Parent  only,  and whilst  it  is  listed on the  New York Stock Exchange
only) to do so would breach any law or regulation applicable to it;

(b)     promptly  upon  becoming  aware  of  them,  copies  of  any  reports  or  other  analysis  prepared  by  any  rating  agency  in
respect of the Parent or any shares or securities of the Parent;

(c)    promptly upon becoming aware of them, the details of any litigation, arbitration or administrative proceedings which are
current,  threatened or  pending against  any member  of  the Relevant  Group,  and which,  if  adversely  determined,  are
reasonably likely to have a Material Adverse Effect;

(d)    promptly upon becoming aware of them, the details of any judgment or order of a court, arbitral body or agency which
is made against any member of the Relevant Group and which is reasonably likely to have a Material Adverse Effect;

(e)    promptly, such information as the Security Agent may reasonably require about the Charged Property and compliance
of the Obligors and AOI LLC with the terms of any Transaction Security Documents; and
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(f)    promptly on request, such further information regarding the financial condition, assets and operations of the Relevant
Group and/or any member of the Relevant Group (including any requested amplification or explanation of any item in
the financial statements, or other material provided by any Obligor under this Agreement and an up to date copy of its
shareholders'  register  (or  equivalent  in  its  jurisdiction))  as  any  Finance  Party  through  the  Agent  may  reasonably
request.

21.6    Information: seasonal review

During each Seasonal Review Period, the Obligors' Agent and the Borrowers shall:

(a)    permit the Agent free access at all reasonable times and on reasonable notice to meet and discuss matters with at least
two members of the executive management of each Borrower; and

(b)     provide  the  Agent  with  legal  due  diligence  relating  to  the  Facilities,  the  Transaction  Documents,  the  Transaction
Security  and  all  such  other  matters  relating  to  its  business  as  the  Agent  deems  necessary  in  form  and  substance
satisfactory to the Agent.

21.7    Information: Sales Contracts

Each Borrower shall:

(a)    permit each of the Agent and the Security Agent and any of its officers and agents to have access to and examine at
reasonable  times and on reasonable  notice  its  minute  books and other  corporate  records,  and books of  account  and
financial records, in relation to each Sales Contract to which it is a party, but no more than twice every calendar year
unless a Default is continuing or the Agent reasonably suspects a Default is continuing or may occur;

(b)     promptly  supply  to  the  Agent  copies  of  each  invoice  (and  each  other  written  payment  instruction)  and  all  other
documents  relevant  to  its  material  obligations  and  rights  under  the  Sales  Contracts  (including  all  its  delivery
obligations and the payment obligations of any Buyer),  and notify the Agent of the price of any delivery under the
Sales Contracts promptly after such price has been determined;

(c)    keep the Finance Parties (via the Agent) regularly informed of all material developments and material progress under
the Sales Contracts to which it is a party;

(d)    notify the Agent of any default, breach, termination or suspension of any Sales Contract or of any dispute or claim in
relation  to  a  Sales  Contract  promptly  upon  receipt  or  dispatch  thereof  (including  without  limitation  any  notice  of
default, termination, dispute or claim made against it under any such Sales Contract together with details of any action
it proposes to take in relation to the same);

(e)     (without  prejudice  to  its  obligations  under  Clause  24.3  (Dealings with counterparties)),  promptly provide the Agent
with a copy of any documents that
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amend, waive or otherwise vary the terms of any Sales Contract to which it is a party;

(f)    from time to time on request, promptly provide the Agent with such other information relating to the Sales Contracts to
which it is a party (and its ability to perform its obligations thereunder) as the Agent may reasonably require;

(g)    promptly on becoming aware of them, provide the Agent with details of:

(i)    any event or circumstance which is or may be a force majeure event under any Sales Contract to which it is a
party; and

(ii)     (without  prejudice  to  its  obligations  under  Clause  24.3  (Dealings  with  counterparties)),  the  invocation  of
indemnity provisions by it or any Buyer;

(h)    promptly on becoming aware of them, provide the Agent with details of any claim made under:

(i)     any cargo,  warehouse  or  transit  insurance  policy  relating  to  a  Sales  Contract  where  the  claim is  for  a  sum in
excess of USD 1,000,000 (before deductibles);

(ii)    any business interruption insurance policy relating to any Obligor, where the claim affects a Sales Contract;

(i)    deliver to the Agent, promptly upon receipt or dispatch thereof, a copy of any notice relating to:

(i)    the exercise by a Buyer of any rights it may have to reduce the quantities of Products to be delivered to it; and

(ii)    the exercise by a Buyer of any rights it may have to suspend or reject deliveries;

(j)     in respect  of each delivery to be made under each Sales Contract,  inform the Security Agent of the same within five
Business Days after each Shipment has occurred under that Sales Contract and of the date of issuance of the bill of
lading related thereto and shall:

(i)     if  the  funds  relating  thereto  are  paid  into  the  applicable  Collection  Account  or  (in  the  case  of  Local  Sales
Contracts only) the applicable Local Account before the Transportation Documents in respect of a Shipment
are received by that Borrower, immediately inform the Security Agent of such payment and the Shipment to
which such payment relates and, on receipt of the Transportation Documents relating to such Shipment, shall
immediately deliver copies of such Transportation Documents to the Security Agent; or

(ii)    if Transportation Documents in respect of a Shipment are received by that Borrower before funds are paid to it
into the applicable Collection Account or (in the case of Local Sales Contracts only) the applicable
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Local Account in relation to such Shipment, deliver, or procure the delivery, to the Security Agent of copies of
all  Transportation  Documents  in  respect  of  each  Shipment  not  later  than  three  Business  Days  prior  to  the
expected payment date under the Sales Contract and promptly notify the Agent once such payment has been
made,

and  promptly  on  request,  such  other  certificates  or  documents  required  in  connection  with  the  sale  or  delivery  of
Products under that Sales Contract as the Agent may reasonably request;

(k)    deliver to the Agent, no later than the first Business Day of each calendar month a schedule of planned deliveries under
the Sales Contracts for that calendar month; and

(l)     deliver  to  the  Agent  within  five  Business  Days  of  the  first  day  of  each  calendar  quarter,  a  duly  completed  Business
Report for the preceding calendar quarter.

21.8    Purchases of Product

The Borrowers must promptly notify the Agent of (a) any purchase of Product (whether processed or unprocessed) in Uganda
or  Zambia  or  by  Alliance  One  Uganda  or  Alliance  One  Zambia  and  (b)  any  shipment  of  Product  (whether  processed  or
unprocessed) to any of Kenya, Malawi or Tanzania or to the order of Alliance One Kenya, Alliance One Malawi or Alliance
One Tanzania.

21.9    Notification of default

(a)     Each  Obligor  shall  notify  the  Agent  of  any  Default  (and  the  steps,  if  any,  being  taken  to  remedy  it)  promptly  upon
becoming  aware  of  its  occurrence  (unless  that  Obligor  is  aware  that  a  notification  has  already  been  provided  by
another Obligor).

(b)    Promptly upon a request by the Agent, a Borrower or the Obligors' Agent shall supply to the Agent a certificate signed
by  two  of  its  directors  or  senior  officers  on  its  behalf  certifying  that  no  Default  is  continuing  (or  if  a  Default  is
continuing, specifying the Default and the steps, if any, being taken to remedy it).

21.10    "Know your customer" checks

(a)    If:

(i)     the  introduction  of  or  any  change  in  (or  in  the  interpretation,  administration  or  application  of)  any  law  or
regulation made after the First Amendment Effective Date;

(ii)     any  change  in  the  status  of  an  Obligor  (or  of  a  Holding  Company  of  an  Obligor)  or  the  composition  of  the
shareholders of an Obligor (or of a Holding Company of an Obligor) after the date of this Agreement; or
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(iii)    a proposed assignment or transfer by a Lender of any of its rights and/or obligations under this Agreement to a
party that is not a Lender prior to such assignment or transfer,

obliges the Agent or any Lender (or, in the case of Clause 21.10(a)(iii), any prospective new Lender) to comply with
"know your customer" or similar identification procedures in circumstances where the necessary information is  not
already available to it, each Obligor shall promptly upon the request of the Agent or any Lender supply, or procure the
supply of, such documentation and other evidence as is reasonably requested by the Agent (for itself or on behalf of
any Lender) or any Lender (for itself or, in the case of the event described in Clause 21.10(a)(iii), on behalf of any
prospective new Lender) in order for the Agent, such Lender or, in the case of the event described in Clause 21.10(a)
(iii),  any  prospective  new  Lender  to  carry  out  and  be  satisfied  it  has  complied  with  all  necessary  "know  your
customer" or other similar checks under all applicable laws and regulations pursuant to the transactions contemplated
in the Finance Documents.

(b)    Each Lender shall promptly upon the request of the Agent supply, or procure the supply of, such documentation and
other evidence as is reasonably requested by the Agent (for itself) in order for the Agent to carry out and be satisfied it
has  complied  with  all  necessary  "Know  Your  Customer"  or  other  similar  checks  under  all  applicable  laws  and
regulations pursuant to the transactions contemplated in the Finance Documents.

21.11    Loan to Value Ratio Certificate

On  each  Test  Date  applicable  to  a  Borrower,  the  relevant  Borrower  shall  supply  to  the  Agent  a  Loan  to  Value  Ratio
Certificate:

(a)    setting out (in reasonable detail) computations as to compliance with Clause 22.2 (Loan to Value ratio) as at that Test
Date; and

(b)     confirming  that  all  Sales  Contracts  to  which  it  is  a  party  as  seller  comply  with  the  provisions  of  Clause  24  (Sales
Contracts Undertakings) or if not, providing details of any such non-compliant Sales Contracts.

21.12     Cash flow report and projections

Each Borrower will deliver:

(a)    a cash flow report setting out its current cash flow position;

(b)    an updated rolling 13 week cash flow forecast; and

(c)    a projection setting out (in reasonable detail) its expected Loan to Value Ratio as at each Test Date over the next six
month period,

in each case no less regularly than every second and last Friday of the month (or such longer period as the Agent agrees in
writing) and in form and substance satisfactory to the Agent.

    82
947377325.2



22.    LOAN TO VALUE RATIO

22.1    Definitions

"Loan to Value Ratio" means, in respect of any Borrower at any time, the ratio of:

(a)    the aggregate of the value (in USD) of that Borrower's Relevant Secured Assets at that time,

to

(b)    the aggregate principal amount of:

(i)    (prior to and including 31 December 2020) all outstanding New Loans of that Borrower at that time; and

(ii)    (following 31 December 2020) all outstanding Loans of that Borrower at that time.

"LTV  Receivables" means  receivables  arising  under  a  Sales  Contract  which  a  Borrower  has  designated  as  "LTV
Receivables" in a Loan to Value Ratio Certificate.

"Perfection Requirements" means, in respect of the Transaction Security Documents and the Transaction Security, at any
time:

(a)    any and all registrations, filings, notices, acknowledgements and other actions and steps required to be made (including
the payment of any registration, notarial or court fees, costs, expenses or Taxes) in any jurisdiction in order to perfect
or  ensure  the  validity  and  enforceability  of  security  created  by  the  Transaction  Security  Documents  or  in  order  to
achieve the relevant priority for any Transaction Security; and

(b)    all consents required for the granting of Transaction Security from third parties (including any End Buyer, if applicable)
prior  to  the  creation  of  such  Transaction  Security  having  to  be  obtained  prior  to  the  creation  of  such  Transaction
Security and being in full force and effect at that time.

"Relevant  Secured  Assets" means,  in  respect  of  any  Borrower  at  any  time,  its  Secured  Receivables  and  its  Secured
Inventory at that time.

"Secured  Inventory" means,  in  respect  of  any  Borrower  at  any  time,  the  tobacco  stocks  of  that  Borrower  at  that  time
calculated by and evidenced as follows:

(a)    in respect of the tobacco stocks of Alliance One Kenya, Alliance One Malawi, Alliance One Tanzania and Alliance One
Uganda, by reference to valuations provided by the applicable Collateral Manager; and

(b)    in respect of Alliance One Zambia, by reference to receipts from auction floors specifying the value of tobacco stocks
that have been acquired,

in each case adjusted so that:
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(i)    only tobacco stocks that are subject to Transaction Security in respect of which the Perfection Requirements have
been  satisfied  and,  in  the  case  of  Alliance  One  Kenya,  Alliance  One  Malawi,  Alliance  One  Tanzania  and
Alliance One Uganda, are stored in a warehouse which the relevant Collateral Manager can access pursuant to
the relevant Collateral Management Agreement may constitute "Secured Inventory";

(ii)    obsolete, perished or otherwise unmarketable inventory may not constitute "Secured Inventory"; and

(iii)    any stocks of Alliance One Kenya or Alliance One Malawi that may not be designated as Secured Inventory
pursuant to the proviso in sub-paragraph (A) of the definition of "Secured Receivables" are excluded.

"Secured Receivables" means:

(a)     in  respect  of  any  Borrower  at  any  time,  the  invoiced  LTV  Receivables  owing  to  AOI  LLC  under  the  End  Sales
Contracts at that time for Products purchased by AOI LLC from such Borrower (provided that the maximum amount
of LTV Receivables arising under Affiliate End Sales Contracts that can constitute Secured Receivables at any time is
six per cent. of the aggregate Secured Receivables of that Borrower at that time (excluding LTV Receivables arising
under Affiliate End Sales Contracts));

(b)     in  respect  of  any  Borrower  at  any  time,  the  invoiced  LTV  Receivables  owing  to  such  Borrower  under  Local  Sales
Contracts at that time;

(c)     with  respect  to  Alliance  One  Uganda  only,  the  invoiced  LTV Receivables  owing  to  it  under  any  Intermediate  Sales
Contract with Alliance One Kenya, so long as:

(i)    such LTV Receivables have been outstanding for no more than 180 days; and

(ii)     Alliance  One  Kenya  has  not  previously  designated  the  Product  to  which  those  LTV  Receivables  relate  as
Secured Inventory or any LTV Receivables owing to AOI LLC under any End Sales Contract, or to it under
any  Local  Sales  Contract  (in  each  case  if  such  LTV  Receivables  relate  to  such  Product)  as  Secured
Receivables; and

(d)     with  respect  to  Alliance  One  Zambia  only,  the  invoiced  LTV Receivables  owing  to  it  under  any  Intermediate  Sales
Contract with Alliance One Malawi, so long as:

(i)    such LTV Receivables have been outstanding for no more than 180 days; and

(ii)     Alliance  One  Malawi  has  not  previously  designated  the  Product  to  which  those  LTV  Receivables  relate  as
Secured Inventory or any LTV Receivables owing to AOI LLC under any End Sales Contract, or to it under
any  Local  Sales  Contract  (in  each  case  if  such  LTV  Receivables  relate  to  such  Product)  as  Secured
Receivables,
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in each case provided that:

(A)    to the extent that:

(1)    Alliance One Uganda has designated receivables owed to it by Alliance One Kenya for the sale of
Products under an Intermediate Sales Contract as "LTV Receivables" in a Loan to Value Ratio
Certificate as permitted by paragraph (c) above; or

(2)    Alliance One Zambia has designated receivables owed to it by Alliance One Malawi for the sale
of  Products  under  an  Intermediate  Sales  Contract  as  "LTV  Receivables"  in  a  Loan  to  Value
Ratio Certificate as permitted by paragraph (d) above,

any  LTV  Receivables  owing  to  Alliance  One  Kenya  or  Alliance  One  Malawi  (as  appropriate)  or  to
AOI LLC in relation to such Products cannot constitute Secured Receivables and such Products cannot
be designated as Secured Inventory by Alliance One Kenya or Alliance One Malawi, in each case until
Alliance One Uganda or Alliance One Zambia (as appropriate)  confirms in writing to the Agent that
such LTV Receivables have been paid to it and are no longer outstanding; and

(B)     such  LTV  Receivables  are  subject  to  Transaction  Security  in  respect  of  which  the  Perfection
Requirements have been satisfied and the relevant Buyer has been instructed to pay into a Transaction
Account.

22.2    Loan to Value ratio

(a)    Each Borrower must ensure that the Loan to Value Ratio applicable to it is equal to or greater than 125 per cent. at all
times.

(b)    The Loan to Value Ratio Certificate for each Test Date shall include a breakdown of:

(i)    the Secured Receivables as of that Test Date; and

(ii)    the Secured Inventory as of that Test Date.

(c)    If the Loan to Value Ratio applicable to the relevant Borrower is less than 125 per cent. on a Test Date, the relevant
Borrower  may,  within  ten  (10)  Business  Days  of  that  Test  Date,  prepay  Loans  borrowed  by  it  in  accordance  with
Clause 7.1 (Voluntary prepayment of Loans) in an amount which would have been required to ensure compliance with
Clause 22.2(a) on that Test Date.

(d)     If  a  Borrower  makes  a  prepayment  in  accordance  with  Clause  22.2(c),  that  Borrower  will  be  regarded  as  having
complied with Clause 22.2(a) and no Default will be deemed to have occurred.
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23.    GENERAL UNDERTAKINGS

The undertakings in this Clause 23 remain in force from the date of this Agreement for so long as any amount is outstanding
under the Finance Documents or any Commitment is in force.

23.1    Authorisations

Each Obligor shall promptly:

(a)    obtain, comply with and do all that is necessary to maintain in full force and effect; and

(b)    supply certified copies to the Agent of,

(i)    any Authorisation required under any law or regulation of a Relevant Jurisdiction to:

(A)    enable it to perform its obligations under the Transaction Documents;

(B)    ensure the legality, validity, enforceability or admissibility in evidence of any Transaction Document;
and

(C)    carry on its business where failure to do so has or is reasonably likely to have a Material Adverse Effect;
and

(ii)    any Material Licence.

23.2    Compliance with laws

Each Obligor shall (and each Obligor shall ensure that each member of the Group will) comply in all respects with all laws to
which it may be subject, if failure so to comply has or is reasonably likely to have a Material Adverse Effect.

23.3    Environmental compliance

Each Obligor shall (and each Obligor shall ensure that each member of the Group will):

(a)    comply with all Environmental Law;

(b)    obtain, maintain and ensure compliance with all requisite Environmental Permits;

(c)    implement procedures to monitor compliance with and to prevent liability under any Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect.

23.4    Environmental Claims

Each Obligor shall promptly upon becoming aware of the same, inform the Agent in writing of:
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(a)    any Environmental Claim against any member of the Group which is current, pending or threatened; and

(b)     any  facts  or  circumstances  which  are  reasonably  likely  to  result  in  any  Environmental  Claim  being  commenced  or
threatened against any member of the Group,

where  the  claim,  if  determined  against  that  member  of  the  Group,  has  or  is  reasonably  likely  to  have  a  Material  Adverse
Effect.

23.5    Anti-corruption law

(a)    No Obligor shall (and each Obligor shall ensure that no other member of the Group will) directly or indirectly use the
proceeds of a Facility for any purpose which would breach any Anti-Corruption Law.

(b)    Each Obligor shall (and each Obligor shall ensure that each other member of the Group will):

(i)    conduct its businesses in compliance with applicable Anti-Corruption Laws; and

(ii)    maintain policies and procedures designed to promote and achieve compliance with such laws; and

(iii)    take all reasonable and prudent steps to ensure that each of its agents, directors, employees and officers comply
with such laws.

23.6    Taxation

(a)    Each Obligor shall  pay and discharge all  Taxes imposed upon it  or its  assets within the time period allowed without
incurring penalties unless and only to the extent that:

(i)    such payment is being contested in good faith;

(ii)    adequate reserves are being maintained for those Taxes and the costs required to contest them which have been
disclosed in accordance with the Accounting Principles in its latest financial statements delivered to the Agent
under Clause 21.1 (Financial Statements); and

(iii)    such payment can be lawfully withheld and failure to pay those Taxes does not have or is not reasonably likely
to have a Material Adverse Effect.

(b)    No member of the Relevant Group may change its residence for Tax purposes.

23.7    Merger

No Obligor shall enter into any amalgamation, demerger, merger, consolidation or corporate reconstruction.
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23.8    Change of business

The  Obligors  shall  procure  that  no  substantial  change  is  made  to  the  general  nature  of  the  business  of  any  Obligor  or  the
Relevant Group taken as a whole from that carried on by it at the First Amendment Effective Date.

23.9    Acquisitions

No Borrower will:

(a)    acquire a company or any shares or securities or a business or undertaking (or, in each case, any interest in any of them);
or

(b)    incorporate a company.

23.10    Preservation of assets

Each Obligor shall maintain in good working order and condition (ordinary wear and tear excepted) all of its assets necessary
in the conduct of its business.

23.11    Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of a Finance Party against it under the
Finance Documents rank at  least pari passu with the claims of all  its other unsecured and unsubordinated creditors except
those creditors whose claims are mandatorily preferred by laws of general application to companies.

23.12    Negative pledge

In this Clause 23.12, "Quasi-Security" means an arrangement or transaction described in Clause 23.12(b).

Except as permitted under Clause 23.12(c):

(a)    No Borrower shall create or permit to subsist any Security over any of its assets.

(b)    No Borrower shall:

(i)     sell,  transfer  or  otherwise  dispose  of  any  of  its  assets  on  terms  whereby  they  are  or  may  be  leased  to  or  re-
acquired by an Obligor or any other member of the Group;

(ii)    sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(iii)    enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off
or made subject to a combination of accounts; or

(iv)    enter into any other preferential arrangement having a similar effect,

    88
947377325.2



in  circumstances  where  the  arrangement  or  transaction  is  entered  into  primarily  as  a  method  of  raising  Financial
Indebtedness or of financing the acquisition of an asset.

(c)    Clause 23.12(a) and Clause 23.12(b) do not apply to any Security or (as the case may be) Quasi-Security, which is:

(i)    Permitted Security; or

(ii)    a Permitted Transaction.

23.13    Disposals

(a)    Except as permitted under Clause 23.13(b), no Borrower shall enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any asset.

(b)    Clause 23.13(a) does not apply to any sale, lease, transfer or other disposal which is:

(i)    a Permitted Disposal; or

(ii)    a Permitted Transaction.

23.14    Arm's length basis

(a)    Except as permitted by Clause 23.14(b) below, no Borrower shall enter into any transaction with any person except on
arm's length terms and for full market value.

(b)    The following transactions shall not be a breach of this Clause 23.14:

(i)     fees,  costs  and  expenses  payable  under  the  Transaction  Documents  in  the  amounts  set  out  in  the  Transaction
Documents delivered to the Agent under Clause 4.1 (Initial conditions precedent) or agreed by the Agent; and

(ii)    any Permitted Transaction.

23.15    Loans or credit

(a)    Except as permitted under Clause 23.15(b), no Borrower shall be a creditor in respect of any Financial Indebtedness.

(b)    Clause 23.15(a) does not apply to:

(i)    a Permitted Loan; or

(ii)    a Permitted Transaction.
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23.16    No guarantees or indemnities

(a)    Except as permitted under Clause 23.16(b),  no Borrower shall  incur or allow to remain outstanding any guarantee in
respect of any obligation of any person.

(b)    Clause 23.16(a) does not apply to a guarantee which is:

(i)    a Permitted Guarantee; or

(ii)    a Permitted Transaction.

23.17    Financial Indebtedness

(a)     Except  as  permitted  under  Clause  23.17(b),  no  Borrower  shall  incur  or  allow  to  remain  outstanding  any  Financial
Indebtedness.

(b)    Clause 23.17(a) does not apply to Financial Indebtedness which is:

(i)    Permitted Financial Indebtedness; or

(ii)    a Permitted Transaction.

23.18    Insurance

(a)     Each  Borrower  shall  maintain  insurances  on  and  in  relation  to  its  business  and  assets  against  those  risks  and  to  the
extent as is usual for companies carrying on the same or substantially similar business.

(b)    Each Borrower must maintain warehouse to warehouse and goods in transit (USD) insurance cover over its inventory
and stocks, with the Security Agent being named as loss payee on such policies.

(c)    All insurances must be with reputable independent insurance companies or underwriters.

23.19    Access

Each Obligor shall (not more than twice in every Financial Year unless the Agent reasonably suspects a Default is continuing
or may occur) permit the Agent and/or the Security Agent and/or accountants or other professional advisers and contractors
of the Agent or Security Agent free access at all reasonable times and on reasonable notice at the risk and cost of the Obligor
to  (a)  the  premises,  assets,  books,  accounts  and  records  of  each  Obligor  and  (b)  meet  and  discuss  matters  with  senior
management of any Obligor.

23.20    Treasury Transactions

No Borrower shall enter into any Treasury Transaction, other than:

(a)    spot and forward delivery foreign exchange contracts entered into in the ordinary course of business of that Borrower
and not for speculative purposes; and
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(b)     any  Treasury  Transaction  entered  into  for  the  hedging  of  actual  or  projected  real  exposures  arising  in  the  ordinary
course of trading activities of that Borrower and not for speculative purposes.

23.21    Further assurance

(a)    Each Obligor shall (and each Obligor shall procure that AOI LLC will) promptly do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent may
reasonably specify (and in such form as the Security Agent may reasonably require in favour of the Security Agent or
its nominee(s)):

(i)     to  perfect  the  Security  created  or  intended  to  be  created  under  or  evidenced  by  the  Transaction  Security
Documents or for the exercise of any rights, powers and remedies of the Security Agent or the Finance Parties
provided by or pursuant to the Finance Documents or by law; and/or

(ii)    to facilitate the realisation of the assets which are, or are intended to be, the subject of the Transaction Security.

(b)    Each Obligor shall take all such action as is available to it  (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any Security conferred or intended
to be conferred on the Security Agent or the Finance Parties by or pursuant to the Finance Documents.

23.22    Sanctions

(a)     Each  Obligor  shall  maintain  (and  each  Obligor  shall  ensure  that  AOI  LLC  and  each  other  member  of  the  Group
maintains) in effect and enforce policies and procedures designed to ensure compliance by each of them (and each of
their  respective  directors,  officers,  employees  and  agents)  with  all  Sanctions  and  shall  conduct  its  businesses  in
compliance with all Sanctions.

(b)    No Obligor will (and each Obligor shall ensure that no other member of the Group nor any of their respective directors,
officers, employees or agents will) directly or indirectly use the proceeds of any Facility for the purpose of funding,
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country (except to the extent permitted for a person required to comply with Sanctions) or in any manner that could
result in the violation of any Sanctions applicable to any Party.

(c)    Each Obligor will (and each Obligor shall procure that AOI LLC will) ensure that none of the funds used to make any
payment  under  the  Finance  Documents  are  sourced  (directly  or  indirectly)  from Sanctioned  Persons  or  Sanctioned
business.

23.23    Excluded Activities

No Obligor will (and each Obligor shall procure that AOI LLC):
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(a)    directly or indirectly use the proceeds of any Facility for the purpose of funding, financing or facilitating any Excluded
Activities; and

(b)    will not engage in or perform any Excluded Activity.

23.24    Intragroup transactions

(a)    

(i)    Upon the maturity of any of the Secured Obligations, whether at stated maturity, by acceleration or otherwise, all
such  Secured  Obligations  shall  first  be  paid  in  full  in  cash  before  any  payment  of  any  kind  or  character
(whether  in  cash,  property,  securities  or  otherwise)  is  made  on  account  of  any  Financial  Indebtedness
(including principal, interest or any other amount owing) owed by an Obligor (the "Intragroup Debtor") to
another Obligor (the "Intragroup Creditor") ("Intragroup Debt").

(ii)    If any Default or Event of Default is continuing or may result from any payment of Intragroup Debt:

(A)    no Intragroup Debtor shall, directly or indirectly (and no other person on behalf of an Intragroup Debtor
may) make any payment of any Intragroup Debt and may not acquire all or any part of such Intragroup
Debt for cash, property or securities; and

(B)     no  Intragroup  Creditor  shall  ask,  demand,  sue  for  or  otherwise  take,  accept  or  receive,  any  amounts
owing in respect of any Intragroup Debt,

until  all  of  the  Secured  Obligations  have  been  paid  in  full  in  cash,  unless  directed  to  do  so  by  the  Security
Agent pursuant to paragraph 23.24(b).

(iii)     In  the event  of  any payment  of  Intragroup Debt  to  an Intragroup Creditor  which is  not  permitted  by Clause
23.24(a)(ii) or by the terms of such Intragroup Debt, the relevant Intragroup Creditor shall hold such payment
on trust  for  the  Secured Parties  and shall  promptly  pay or  transfer  the  same to  the  Security  Agent  or  as  the
Security Agent may direct for application in accordance with the terms of this Agreement.

(iv)    Upon an Insolvency Event of any Obligor,  the Finance Parties shall  be entitled to receive payment in full  in
cash of all Secured Obligations owed by that Obligor before any Intragroup Creditor is entitled to receive any
payment of any kind in respect of Intragroup Debt owed to it by that Obligor.

(v)     In the event  of any payment of Intragroup Debt to an Intragroup Creditor  which is not  permitted pursuant  to
Clause 23.24(a)(iv), the relevant Intragroup Creditor shall hold such payment on trust for the Secured Parties
and  shall  promptly  pay  or  transfer  the  same  to  the  Security  Agent  or  as  the  Security  Agent  may  direct  for
application in accordance with the terms of this Agreement.
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(b)    Without prejudice to paragraph 23.24(a) above:

(i)     following  the  occurrence  of  an  Insolvency  Event  in  relation  to  Alliance  One  Malawi,  if  any  Financial
Indebtedness is owed by Alliance One Malawi to Alliance One Zambia, Alliance One Zambia shall follow all
instructions  issued  by  the  Security  Agent  to  exercise  or  refrain  from  exercising  any  right  it  may  otherwise
have against Alliance One Malawi to:

(A)     accelerate  any  of  Alliance  One  Malawi's  liabilities  or  declare  them  prematurely  due  and  payable  or
payable on demand;

(B)    make a demand under any guarantee, indemnity or other assurance against loss given by Alliance One
Malawi;

(C)    exercise any right of set-off or take or receive any payment in respect of such Financial Indebtedness;
and

(D)    claim and prove in any insolvency process of Alliance One Malawi; and

(ii)     following  the  occurrence  of  an  Insolvency  Event  in  relation  to  Alliance  One  Kenya,  if  any  Financial
Indebtedness is owed by Alliance One Kenya to Alliance One Uganda, Alliance One Uganda shall follow all
instructions  issued  by  the  Security  Agent  to  exercise  or  refrain  from  exercising  any  right  it  may  otherwise
have against Alliance One Kenya to:

(A)     accelerate  any  of  Alliance  One  Kenya's  liabilities  or  declare  them  prematurely  due  and  payable  or
payable on demand;

(B)    make a demand under any guarantee, indemnity or other assurance against loss given by Alliance One
Kenya;

(C)    exercise any right of set-off or take or receive any payment in respect of such Financial Indebtedness;
and

(D)    claim and prove in any insolvency process of Alliance One Kenya.

(c)    In this Clause:

(i)    "Insolvency Event" means, in relation to any Obligor:

(A)    any resolution is passed or order made for the winding up, dissolution, administration or reorganisation
of  that  Obligor,  a  moratorium  is  declared  in  relation  to  any  indebtedness  of  that  Obligor  or  an
administrator is appointed to that Obligor;

(B)    any composition, compromise, assignment or arrangement is made with any of its creditors;
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(C)    the appointment of any liquidator, receiver, administrative receiver, administrator, compulsory manager
or other similar officer in respect of that Obligor or any of its assets; or

(D)    any analogous procedure or step is taken in any jurisdiction.

23.25    Conditions subsequent to each Utilisation

(a)    To the extent Products are to be financed by a Utilisation, promptly following such Utilisation by a Borrower and in any
event within 10 Business Days of such Utilisation, that Borrower shall deliver to the Agent:

(i)    unless previously delivered,  a certified copy of each Intermediate Sales Contract  and each End Sales Contract
(and Transportation Documents existing at that time in relation thereto) which relate to the Products financed
by that Utilisation;

(ii)    a schedule setting out the estimated quantity in respect of:

(A)    shipments of green leaf tobacco to be delivered to it by its suppliers;

(B)     to  the  extent  known  by  such  Borrower,  shipments  to  be  delivered  to  Buyers  under  the  End  Sales
Contracts,

in each case which relate to such Utilisation; and

(iii)    any other documents and other evidence as the Agent may request (in its discretion).

24.    SALES CONTRACTS UNDERTAKINGS

The undertakings in this Clause 24 are given in relation to each Sales Contract and remain in force from the First Amendment
Effective Date for so long as any amount is outstanding under the Finance Documents or any Commitment is in force.

24.1    Compliance with Sales Contracts

Each Borrower shall:

(a)    comply (and ensure that AOI LLC complies) in all material respects with its obligations under each Sales Contract in
the manner and at the times provided for therein; and

(b)    use all reasonable efforts to procure that each End Buyer duly complies in all material respects with its payment and
other  material  obligations  under  that  Sales  Contract  in  the  manner  and  at  the  times  provided  for  therein  and  must
ensure that such End Buyer pays amounts due under that Sales Contract to the applicable Collection Account or (in
the case of Local Sales Contracts only) to the applicable Local Account; and
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(c)    not take or omit to take any action (and must ensure that AOI LLC does not take or omit to take any action) that might
result in:

(i)    any default on any of its payment, delivery and other material obligations under a Sales Contract;

(ii)    any right to terminate a Sales Contract becoming exercisable by the Buyer; or

(iii)    any counterclaim or right of set off arising under a Sales Contract other than any set-off under a Sales Contract
that occurs prior to an Event of Default that is continuing, and in the ordinary course of trading as part of the
settlement of final invoices for deliveries made thereunder.

24.2    Pursuit of remedies

Subject to any provision of the Finance Documents to the contrary, each Borrower shall (and must ensure that AOI LLC will)
diligently pursue any remedies available to it in respect of any breach or claim arising in relation to each Sales Contract.

24.3    Dealings with counterparties

No Borrower shall (and each Borrower shall ensure that AOI LLC does not) without the prior written consent of the Agent:

(a)     in  respect  of  any  matter  that  varies  or  has  the  effect  of  varying  the  Sales  Contract  in  any  way  which  relates  to  the
Eligibility  Criteria  applicable  to  that  Sales  Contract  and  pursuant  to  the  terms  of  that  Sales  Contract,  falls  to  be
decided  by  mutual  agreement  of  the  parties  thereto,  negotiate  or  agree  such  matter  except  in  accordance  with  the
instructions of the Agent or the Security Agent and provided that the Agent or the Security Agent is notified of such
matters as soon as reasonably practicable;

(b)    rescind, amend, vary or waive (or agree to or permit any amendment to, or variation or waiver of) any term that would
result in or have the effect of that Sales Contract not meeting the Eligibility Criteria applicable to that Sales Contract.

(c)    consent to the transfer by a counterparty of any of its rights, title or interest in, or its obligations under, a Sales Contract;

(d)     consent  to  any  act  or  decision  by  a  counterparty  that  might  constitute  a  breach  of  a  Sales  Contract  or  otherwise
adversely affect any rights of the Finance Parties thereunder or in relation thereto;

(e)     make  or  agree  to  any  claim  that  a  Sales  Contract  is  frustrated  or  permit  or  agree  to  the  cancellation,  suspension,
rescission,  repudiation  or  other  termination  of  a  Sales  Contract  or  accept  any  material  breach  thereof  or  default
thereunder as repudiatory; or
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(f)    seek relief from performance of its payment, delivery or other material obligations under a Sales Contract whether under
any force majeure, time limit for claims or any other provision.

24.4    Payments under Sales Contracts

Each  Borrower  shall  ensure  that  (and  will  procure  that  AOI  LLC  ensures  that)  each  payment  made  to  it  under  a  Sales
Contract is made in USD and (unless specifically approved by the Agent on the instructions of the Majority Lenders) free and
clear of any set off, deduction, counterclaim or condition.

24.5    Deliveries under Sales Contracts

Each Borrower shall (and shall ensure that AOI LLC will) make all deliveries under each Sales Contract directly to the place
specified for such deliveries in that Sales Contract (or in directions given pursuant to that Sales Contract), and in accordance
with the delivery schedule set out therein.

24.6    Fair market price

Each Borrower shall ensure that (and will procure that AOI LLC ensures that) the price (including any applicable discount)
charged and payable  for  each delivery  of  Products  under  a  Sales  Contract  pursuant  to the terms thereof  is  on arm's  length
terms and reflects and will reflect the fair market price for Products.

24.7    Sales Contract failure

(a)    If:

(i)    on any date any Sales Contract ceases to satisfy the Eligibility Criteria;

(ii)    the representations set out in Clause 20 (Representations) in relation to a Sales Contract are not true; or

(iii)    a Borrower is in breach of its obligations in relation to any Sales Contract under Clause 24.1 (Compliance with
Sales  Contracts)  to  (and  including)  Clause  24.6  (Fair  market  price)  or  otherwise  under  the  Finance
Documents,

the relevant Borrower or the Obligors' Agent shall, immediately upon becoming aware of the same, notify the Agent.

(b)    If the Agent receives notice from a Borrower or the Obligors' Agent under Clause 24.7(a) or otherwise becomes aware
that any of the matters referred to in Clause 24.7(a) has occurred in relation to a Sales Contract, the Agent may and
shall, if so instructed by the Majority Lenders, notify the relevant Borrower or the Obligors' Agent in writing that such
contract has ceased to be a Sales Contract, whereupon:

(i)    that contract shall immediately cease to be a Sales Contract; and
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(ii)    the Loan to Value Ratio applicable to that Borrower shall be retested on the date of such notice from the Agent,
treating  the  date  of  retesting  as  a  Test  Date  for  the  purposes  of  testing  the  Loan  to  Value  Ratio.  For  the
purpose of such retesting, the principal amount of the Loans of that Borrower as at the most recent Test Date
shall  be  used,  but  the  applicable  Secured  Receivables  shall  be  reduced  by  the  amount  of  any  receivables
arising under each such contract that has ceased to be a Sales Contract.

24.8    Buyer failure

(a)    If in relation to any Buyer:

(i)    it defaults on its obligations under a Sales Contract, unless, in the case only of a Sales Contract, such default does
not relate to a payment obligation, is otherwise technical in nature and is remedied within 10 Business Days;

(ii)     any  of  the  events  or  circumstances  described  in  Clause  26.7  (Insolvency)  or  Clause  26.8  (Insolvency
proceedings) occur in respect of it;

(iii)    it rescinds or repudiates any Sales Contract to which it is a party or does or causes to be done any act or thing
evidencing its intention to rescind or to repudiate any Sales Contract to which it is a party; or

(iv)     it  otherwise  ceases  to  be  sufficiently  creditworthy  or  capable  of  performing  its  obligations  under  a  Sales
Contract, as determined by the Agent and notified to the Obligors' Agent,

the relevant Borrower or the Obligors' Agent shall, immediately upon becoming aware of the same, notify the Agent.

(b)    If the Agent receives notice from the Buyer,  the Obligors'  Agent or any Borrower under Clause 24.8(a) or otherwise
becomes aware of the existence or occurrence of any of the events and circumstances described in Clause 24.8(a) in
relation to a Buyer, the Agent may notify the relevant Borrower or the Obligors' Agent in writing that such person has
ceased to be a Buyer, whereupon:

(i)    such person shall immediately cease to be a Buyer;

(ii)    each Sales Contract to which such person is a party shall immediately cease to be a Sales Contract; and

(iii)    the Loan to Value Ratio applicable to that Borrower shall be retested on the date of such notice from the Agent,
treating  the  date  of  retesting  as  a  Test  Date  for  the  purposes  of  testing  the  Loan  to  Value  Ratio.  For  the
purpose of such retesting, the principal amount of the Loans of that Borrower as at the most recent Test Date
shall be used, but the applicable Secured Receivables shall be reduced by the amount of any receivables under
each such contract that has ceased to be a Sales Contract.
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24.9    Additional End Buyers and Additional End Sales Contracts

(a)    The Obligors' Agent or a Borrower may request in writing that additional persons that are not an Obligor or AOI LLC (a
"Proposed End Buyer") be designated as End Buyers in accordance with Clause 24.9(b).

(b)    A Proposed End Buyer may be designated as an End Buyer in accordance with the following procedure:

(i)    the Obligors' Agent or the relevant Borrower shall deliver to the Agent a written request providing all relevant
details of the Proposed End Buyer, including whether the Proposed End Buyer will purchase Products under
documentary letters of credit  issued or confirmed by a bank approved by the Agent (with any such letter  of
credit to be in form and substance satisfactory to the Agent) or on open account terms;

(ii)    following receipt of any such request, the Agent on the instructions of the Majority Lenders (in their absolute
discretion)  will  confirm  to  the  Obligors'  Agent  or  the  relevant  Borrower  whether  or  not  such  person  is
acceptable as an End Buyer, including any conditions applicable to the designation of that person as an End
Buyer; and

(iii)    if the Agent has confirmed under Clause 24.9(b)(ii) above that the Proposed End Buyer is acceptable as an End
Buyer, with effect from the date of that confirmation, that Proposed End Buyer shall become an End Buyer for
the purposes of this Agreement.

(c)     The  Obligors'  Agent  or  a  Borrower  may  request  in  writing  that  any  contract  for  the  sale  and  delivery  of  Products
between  the  Borrower  or  AOI  LLC  as  seller  and  an  End  Buyer  as  buyer  that  meets  the  Eligibility  Criteria  (a
"Proposed Additional End Sales Contract") be designated as an Additional End Sales Contract in accordance with
Clause 24.9(d).

(d)     Following  the  receipt  of  any  such  request,  the  Proposed  Additional  End  Sales  Contract  may  be  designated  as  an
Additional End Sales Contract in writing by the Agent, following which the Proposed Additional End Sales Contract
shall become an End Sales Contract for the purposes of this Agreement.

24.10    Suppliers

Each  Borrower  will  use  reasonable  efforts  to  ensure  that  each  supplier  that  it  deals  with  complies  with  all  Environmental
Laws, obtains and complies with all necessary Authorisations and adheres to best practice from an environmental and social
perspective as is customarily required by international offtakers of tobacco and will notify the Agent if it becomes aware that
any of its suppliers is not doing so.

24.11    Local Sales Contracts

(a)    The Borrowers shall ensure that in each financial year, at least 80 per cent. of the aggregated Product of all Borrowers in
relation to which LTV Receivables arise is sold to Top Tier End Buyers.
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(b)     Alliance  One Kenya shall  ensure  that  in  each financial  year,  it  does  not  sell  more  than 5 per  cent.  of  its  aggregated
Product to anyone other than:

(i)    AOI LLC; or

(ii)    another Borrower (provided that such sale is in the ordinary course of trading and is not intended to circumvent
the requirements of this Clause 24.11(b) (Local Sales Contracts)).

(c)    Alliance One Malawi shall  ensure that in each financial  year,  it  does not sell  more than 5 per cent.  of its aggregated
Product to anyone other than:

(i)    AOI LLC; or

(ii)    another Borrower (provided that such sale is in the ordinary course of trading and is not intended to circumvent
the requirements of this Clause 24.11(c) (Local Sales Contracts)).

(d)    Alliance One Tanzania shall ensure that in each financial year, it does not sell more than 15 per cent. of its aggregated
Product to anyone other than:

(i)    AOI LLC; or

(ii)    another Borrower (provided that such sale is in the ordinary course of trading and is not intended to circumvent
the requirements of this Clause 24.11(d) (Local Sales Contracts)).

(e)    Alliance One Uganda shall ensure that in each financial year, it does not sell more than 40 per cent. of its aggregated
Product to anyone other than:

(i)    AOI LLC; or

(ii)    another Borrower (provided that such sale is in the ordinary course of trading and is not intended to circumvent
the requirements of this Clause 24.11(e) (Local Sales Contracts)).

(f)     Alliance One Zambia shall  ensure that  in each financial  year,  it  does not sell  more than 5 per cent.  of its  aggregated
Product to anyone other than:

(i)    AOI LLC; or

(ii)    another Borrower (provided that such sale is in the ordinary course of trading and is not intended to circumvent
the requirements of this Clause 24.11(f) (Local Sales Contracts)).

24.12    LTV Receivables

Without prejudice to Clause 23.12 (Negative pledge), each Borrower shall ensure that any receivables arising under any Sales
Contract which it has designated or intends to designate as "LTV Receivables" in a Loan to Value Ratio Certificate are:

(a)    invoiced separately from any other receivables; and
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(b)    not assigned or sold to any third party, and no Security exists over such receivables, in each case other than in pursuant
to the Finance Documents.

25.    ACCOUNTS

25.1    Designation of Collection Accounts

Each Borrower shall ensure that AOI LLC maintains in its name an interest-bearing deposit account in USD with the Illinois
branch of the Collection Account Bank, which must be subject to Transaction Security at all times.

25.2    Collection Accounts

(a)    The Agent shall have sole signing rights on each Collection Account.

(b)    Each Borrower will instruct (and ensure that AOI LLC instructs) by way of invoice or other applicable written payment
instruction  each  Buyer  relevant  to  its  Products  to  pay  all  proceeds  under  each  End  Sales  Contract  (other  than  any
Local Sales Contracts) to which it or AOI LLC is party and which it has designated, or intends to designate, as "LTV
Receivables"  to  the  Collection  Account  maintained  in  such  Borrower's  name,  and  shall  not  retract  such  invoice  or
instructions without the prior consent of the Agent.

(c)    Each Borrower shall deliver (and shall ensure that AOI LLC delivers) a copy of each invoice or other applicable written
instruction it issues to a Buyer in accordance with Clause 25.2(b) above to the Agent within 10 Business Days of the
issuance of such invoice.

(d)     Subject  to  paragraph  (e)  below,  each  Borrower  irrevocably  authorises  the  Agent  to  apply  amounts  credited  to  the
Collection Account maintained in such Borrower's name to meet any payment obligations of that Borrower under the
Finance Documents (in accordance with Clause 33.1 (Payments to the Agent)).

(e)     Without  prejudice  to  Clause  23.5  (Anti-corruption  law),  following  any  withdrawal  from  a  Collection  Account
maintained  in  a  Borrower's  name  by  or  at  the  direction  of  the  Security  Agent  in  accordance  with  the  terms  of  the
Collection  Account  Control  Agreement,  that  Borrower  may  request  the  Agent  or  the  Security  Agent  to  transfer  an
amount  not  exceeding  four  per  cent.  of  any  sale  proceeds  (or,  in  the  case  of  Eastern  Sales  only,  an  amount  not
exceeding  six  per  cent.  of  any  sales  proceeds)  under  any  End  Sales  Contract  so  withdrawn  from  that  Collection
Account to an unsecured account of that Borrower to enable that Borrower to pay for sales commissions payable by it
on such sale to any third party that is not an Affiliate of any Obligor, provided that no Event of Default is continuing
and such sales commission arrangements are (i) on arms' length terms, (ii) in the ordinary course of that Borrower's
business  and (iii)  paid  promptly  following  such amounts  being so  transferred  by the  Agent  or  Security  Agent.  The
Agent  will  comply  with  any  such  instruction  as  soon  as  reasonably  practicable  for  it  to  do  so,  provided  such
requirements are met to its satisfaction.

(f)    Promptly following a Borrower irrevocably paying in full all amounts payable by such Borrower under or in connection
with the Finance Documents, the
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Agent shall ensure that any excess amount in the Collection Account relating to such Borrower is transferred to such
Borrower's Local Account or as such Borrower otherwise directs.

(g)    Promptly following a Borrower irrevocably paying in full all amounts payable by such Borrower under or in connection
with the Finance Documents  and there being no Available  Commitments  remaining in respect  of  the Facility  made
available to such Borrower, the Agent shall transfer the sole signing rights of the Collection Account relating to such
Borrower to AOI LLC.

25.3    Designation of Local Accounts

Each Borrower shall open and maintain in its name an interest-bearing deposit account in USD with the Local Account Bank
relevant to such Borrower, which must be subject to Transaction Security at all times and have the following details:

(a)    in respect of the account opened and maintained by Alliance One Kenya:

Account Name
Account Number
Bank Name Stanbic Bank Kenya Limited
Swift Code SBICKENX
Currency USD

(b)    in respect of the account opened and maintained in the name of Alliance One Malawi:

Account Name
Bank Name Standard Bank of Malawi
Branch Capital City
Account Number
Correspondent Bank Deutsche Bank, Trust Company Americas
Correspondent Bank Account Number 4429218
ABA Routing Number 021001033
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(c)    in respect of the account opened and maintained in the name of Alliance One Tanzania:

Account Name
Bank Name Stanbic Bank Tanzania Ltd
Account Number
Swift Code SBICTZTX
Branch Centre Branch

(d)    in respect of the account opened and maintained in the name of Alliance One Uganda:

Account Name
Bank Citi Bank Uganda
Account Number
Currency USD
Swift Code CITIUGKA

(e)    in respect of the account opened and maintained in the name of Alliance One Zambia:

Account name
Bank Name ABSA Zambia Plc
Swift Code BARCZMLXXXX
Sort Code 020001
Account Number

25.4    Local Accounts

(a)     Each  Borrower  will  instruct  (by  way  of  invoice  or  other  applicable  payment  instruction)  each  Buyer  relevant  to  its
Products to pay:

(i)     all  proceeds  under  each  Local  Sales  Contract  which  it  has  designated,  or  intends  to  designate,  as  "LTV
Receivables"; and
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(ii)    all proceeds under each Intermediate Sales Contract to which it is a party,

to its Local Account, and shall not retract such invoice or instructions without the prior consent of the Agent.

(b)     Each  Borrower  shall  deliver  a  copy  of  each  invoice  or  other  applicable  written  instruction  it  issues  to  a  Buyer  in
accordance with Clause 25.4(a) to the Agent within 10 Business Days of the issuance of such invoice.

(c)     On  and  at  any  time  after  the  occurrence  of  an  Event  of  Default  which  is  continuing,  each  Borrower  irrevocably
authorises  the  Agent  to  apply  amounts  credited  to  its  Local  Account  to  meet  any  payment  obligations  of  that
Borrower under the Finance Documents (in accordance with Clause 33.1 (Payments to the Agent)).

25.5    Withdrawals from the Local Accounts

On and at any time after the occurrence of an Event of Default which is continuing, no Borrower is permitted, without the
prior written consent of the Security Agent, to withdraw any amount from or allow any amount to be debited from a Local
Account except in accordance with Clause 25.4(c) (Local Accounts).

26.    EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 26 is an Event of Default (save for Clause 26.25 (Acceleration)),
provided that any determination as to whether an Event of Default is continuing or may occur shall, if the relevant event or
circumstance  relates  solely  to  a  particular  Borrower  of  a  Facility  or  to  a  particular  Facility,  be  made only  by the  Majority
Lenders under that Facility.

26.1    Non-payment

An Obligor or AOI LLC does not pay on the due date any amount payable pursuant to a Finance Document at the place at
and in the currency in which it is expressed to be payable, unless its failure to pay is remedied by such payment being made
within five days of its due date.

26.2    Covenants and other obligations

(a)    An Obligor does not comply with the provisions of Clause 21 (Information Undertakings) and/or Clause 23 (General
Undertakings).

(b)    An Obligor or AOI LLC does not comply with any provision of any Transaction Security Document.

(c)    Any requirement of Clause 22.2 (Loan to Value ratio) is not satisfied.
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26.3    Other obligations

(a)    An Obligor or AOI LLC does not comply with any provision of the Finance Documents (other than those referred to in
Clause 26.1 (Non-payment) and Clause 26.2 (Covenants and other obligations)).

(b)    Subject to Clause 26.3(c),  no Event of Default  under Clause 26.3(a) will  occur if the failure to comply is capable of
remedy  and  is  remedied  within  thirty  Business  Days  of  the  earlier  of  (i)  the  Agent  giving  notice  to  the  Obligors'
Agent,  relevant  Obligor  or  AOI LLC and (ii)  the  Obligors'  Agent,  an Obligor  or  AOI LLC becoming aware of  the
failure to comply.

(c)    No remedy period will apply in respect of an Event of Default relating to Clause 21.4 (Anti-corruption information),
Clause 23.5 (Anti-corruption law) or Clause 23.22 (Sanctions).

(d)     No  Event  of  Default  under  paragraph  26.3(a)  will  occur  with  respect  to  any  breach  of  Clause  24  (Sales  Contracts
undertakings) if the failure to comply with any of the terms of that Clause relates to:

(i)    an individual Sales Contract which generates sales proceeds per annum of less than USD 2,000,000; and

(ii)    when such individual Sales Contract is aggregated with all Sales Contracts which fail to comply with Clause 24
(Sales  Contract  undertakings)  and  any  Sales  Contract  to  which  a  misrepresentation  of  Clause  20.27  (Sales
Contracts)  has  been  made,  such  Sales  Contracts  generate  sales  proceeds  per  annum  of  less  than  USD
5,000,000).

26.4    Misrepresentation

Any representation or statement made or deemed to be made by an Obligor or AOI LLC in the Finance Documents or any
other document delivered by or on behalf of any Obligor or AOI LLC under or in connection with any Finance Document is
or proves to have been incorrect or misleading when made or deemed to be made.

26.5    Cross default – AOI LLC or a Guarantor

(a)    Any Financial Indebtedness of AOI LLC or a Guarantor is not paid when due nor within any originally applicable grace
period.

(b)    Any Financial Indebtedness of AOI LLC or a Guarantor is declared to be or otherwise becomes due and payable prior to
its specified maturity as a result of an event of default (however described).

(c)    Any commitment for any Financial Indebtedness of AOI LLC or a Guarantor is cancelled or suspended by a creditor of
any member of the Group as a result of an event of default (however described).

(d)    Any creditor of AOI LLC or a Guarantor becomes entitled to declare any Financial Indebtedness of any member of the
Group due and payable prior to its specified maturity as a result of an event of default (however described).
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(e)    No Event of Default will occur under this Clause 26.5 if the aggregate amount of Financial Indebtedness or commitment
for  Financial  Indebtedness  falling  within  Clause  26.5(a)  to  Clause  26.5(d)  is  less  than  USD  30,000,000  (or  its
equivalent in any other currency or currencies).

26.6    Cross default – Borrower

(a)    Any Financial Indebtedness of any Borrower is not paid when due nor within any originally applicable grace period.

(b)     Any  Financial  Indebtedness  of  any  Borrower  is  declared  to  be  or  otherwise  becomes  due  and  payable  prior  to  its
specified maturity as a result of an event of default (however described).

(c)     Any  commitment  for  any  Financial  Indebtedness  of  any  Borrower  is  cancelled  or  suspended  by  a  creditor  of  any
Borrower as a result of an event of default (however described).

(d)    Any creditor of any Borrower becomes entitled to declare any Financial Indebtedness of any Borrower due and payable
prior to its specified maturity as a result of an event of default (however described).

(e)    No Event of Default will occur under this Clause 26.5 if the aggregate amount of Financial Indebtedness or commitment
for  Financial  Indebtedness  of  the  Borrowers  falling  within  Clause  26.6(a)  to  Clause  26.6(d)  is  less  than  USD
2,000,000 (or its equivalent in any other currency or currencies).

26.7    Insolvency

(a)    A member of the Relevant Group:

(i)    is unable or admits inability to pay its debts as they fall due;

(ii)    is deemed to, or is declared to, be unable to pay its debts under applicable law;

(iii)    suspends or threatens to suspend making payments on any of its debts; or

(iv)     by  reason  of  actual  or  anticipated  financial  difficulties,  commences  negotiations  with  one  or  more  of  its
creditors  (excluding  any  Finance  Party  in  its  capacity  as  such)  with  a  view  to  rescheduling  any  of  its
indebtedness.

(b)    The value of the assets of any member of the Relevant Group is less than its liabilities (taking into account contingent
and prospective liabilities), other than Alliance One Kenya, Alliance One Uganda or Alliance One Zambia; and

(c)    A moratorium is declared in respect of any indebtedness of any member of the Relevant Group. If a moratorium occurs,
the ending of the moratorium will not remedy any Event of Default caused by that moratorium.
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26.8    Insolvency proceedings

(a)    Any corporate action, legal proceedings or other procedure or step is taken in relation to:

(i)     the  suspension  of  payments,  a  moratorium  of  any  indebtedness,  winding-up,  dissolution,  administration  or
reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of any member of the
Relevant Group;

(ii)     a  composition,  compromise,  assignment  or  arrangement  with  any  creditor  of  any  member  of  the  Relevant
Group;

(iii)    the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other
similar officer in respect of any member of the Relevant Group or any of its assets; or

(iv)    enforcement of any Security over any assets of any member of the Relevant Group,

or any analogous procedure or step is taken in any jurisdiction.

(b)    Clause 26.8(a) shall not apply to any winding-up petition which is frivolous or vexatious and is discharged, stayed or
dismissed within:

(i)    (with respect to any member of the Relevant Group other than a Borrower) 14 days of commencement; and

(ii)    (with respect to a Borrower) 30 days of commencement.

26.9    Creditors' process

Any expropriation, attachment, sequestration, distress or execution or any analogous process in any jurisdiction affects any
asset or assets of a member of the Relevant Group having an aggregate value of USD 1,000,000 and is not discharged within:

(a)    (with respect to any member of the Relevant Group other than a Borrower) 14 days of commencement; and

(b)    (with respect to a Borrower) 30 days of commencement.

26.10    Unlawfulness and invalidity

(a)    It is or becomes unlawful for an Obligor or AOI LLC to perform any of its obligations under the Finance Documents or
any  Transaction  Security  created  or  expressed  to  be  created  or  evidenced  by  the  Transaction  Security  Documents
ceases to be effective.

(b)    Any obligation or obligations of any Obligor or AOI LLC under any Finance Documents are not (subject to the Legal
Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or cumulatively
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materially and adversely affects the interests of the Lenders under the Finance Documents.

(c)     Any  Finance  Document  ceases  to  be  in  full  force  and  effect  or  any  Transaction  Security  ceases  to  be  legal,  valid,
binding, enforceable or effective or is alleged by a party to it (other than a Finance Party) to be ineffective.

26.11    Cessation of business

Any member  of  the  Relevant  Group suspends  or  ceases  to  carry  on (or  threatens  to  suspend or  cease  to  carry  on)  all  or  a
material part of its business.

26.12    Change of ownership

After the Second Amendment Effective Date:

(a)    any of Alliance One Kenya, Alliance One Uganda, Pyxus Parent, Pyxus Holdings or AOI LLC cease to be a wholly-
owned Subsidiary of the Parent; or

(b)    any of Alliance One Malawi, Alliance One Tanzania or Alliance One Zambia cease to be a Subsidiary of the Parent.

26.13    Parent

(a)    A Parent Change of Control occurs.

(b)    For the purposes of Clause 26.13(a) only:

"acting in concert" means a group of persons who, pursuant to an agreement or understanding (whether formal or
informal),  actively  co-operate,  through  the  acquisition  of  shares  in  the  Parent  by  any  of  them,  either  directly  or
indirectly to obtain or consolidate control of the Parent.

"control" of the Parent means:

(i)    the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) to:

(A)    cast, or control the casting of, more than one-half of the maximum number of votes that might be cast a
general meeting of the Parent; or

(B)    appoint or remove all, or the majority, of the directors or other equivalent officers of the Parent; or

(C)    give directions with respect to the operating and financial policies of the Parent which the directors or
other equivalent officers of the Parent are obliged to comply with; or

(ii)     the holding of more than one-half  of  the issued share capital  of  the Parent  (excluding any part  of  that  issued
share capital that carries no right to participate beyond a specified amount in a distribution of either profits or
capital).
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"Parent Change of Control" means:

(iii)     the  direct  or  indirect  sale,  lease,  transfer,  conveyance  or  other  disposition  (other  than  by  way  of  merger  or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of
the Parent;

(iv)    the adoption of a plan relating to the liquidation or dissolution of the Parent; or

(v)     any  person  or  group  of  persons  acting  in  concert  gains  direct  or  indirect  control  of  the  Parent,  other  than  a
Permitted Holder or a combination of Permitted Holders acting in concert.

"Permitted Holder" means:

(i)    each of Glendon Capital Management LP, Monarch Alternative Capital LP, Owl Creek Asset Management, L.P.
and Intermarket Corporation;

(ii)    any Affiliate or fund managed by a person listed in (i); and

(iii)    any person who is acting solely as an underwriter in connection with a public or private offering of share capital
of the Parent.

26.14    Audit qualification

The Auditors of the Group qualify the audited annual consolidated financial statements of the Parent.

26.15    Repudiation and rescission of agreements

An Obligor or AOI LLC rescinds or purports to rescind or repudiates or purports to repudiate a Finance Document or any of
the  Transaction  Security  or  evidences  an  intention  to  rescind  or  repudiate  a  Finance  Document  or  any  of  the  Transaction
Security.

26.16    Account

Without the prior written consent of the Agent on the instructions of the Majority Lenders, a Transaction Account is closed or
requested to be closed (other than in accordance with the terms of this Agreement).

26.17    Material Licences

(a)    Any Material Licence is terminated, cancelled, suspended or revoked (whether wholly or in part).

(b)    Any restrictions or conditions are imposed on any Material Licence.

(c)     Any  Material  Licence  is  modified  or  varied  in  a  way  that  is  adverse  in  any  material  respect  to  the  interests  of  the
relevant Borrower.
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(d)    Any Material Licence expires and is not renewed on substantially the same terms.

26.18    Litigation

Any litigation, arbitration or administrative proceedings or investigations of, or before, any court, arbitral body or agency are
started  or  threatened,  or  any  judgment  or  order  of  a  court,  arbitral  body  or  agency  is  made,  in  relation  to  the  Transaction
Documents or the transactions contemplated in the Transaction Documents or against any member of the Relevant Group or
its assets which have, or has, or are, or is, reasonably likely to have a Material Adverse Effect.

26.19    Expropriation

The authority  or ability  of any member of the Relevant  Group to conduct  its  business is  limited or wholly or substantially
curtailed by any seizure, expropriation, nationalisation, compulsory acquisition, intervention, restriction or other action by or
on behalf of any governmental, regulatory or other authority or other person in relation to any member of the Relevant Group
or any of its assets or the shares in that member of the Relevant Group (including without limitation the displacement of all or
part of the management of any member of the Relevant Group).

26.20    Convertibility/Transferability

Any foreign exchange law is amended, enacted or introduced or is reasonably likely to be amended, enacted or introduced in
the jurisdiction of incorporation of any Borrower that (in the opinion of the Majority Lenders):

(a)    has or may reasonably be expected to have the effect of prohibiting, or restricting or delaying in any material respect
any  payment  or  delivery  that  such  Borrower  is  required  to  make  pursuant  to  the  terms  of  any  of  the  Transaction
Documents; or

(b)     is  materially  prejudicial  to  the  interests  of  the  Finance  Parties  under  or  in  connection  with  any  of  the  Transaction
Documents.

26.21    Moratorium

A moratorium or other protection from its creditors or a class of creditors is called on payments by borrowers in relation to,
or by third parties under guarantees of, or pursuant to enforcement of Security for, Financial Indebtedness by the jurisdiction
of incorporation of any Borrower on entities generally or a class thereof to which any Borrower belongs.

26.22    Collateral Management Agreement

A  Collateral  Management  Agreement  is  cancelled,  suspended  or  terminated  or  expires  without  a  replacement  Collateral
Management Agreement acceptable to the Lenders being in full force and effect, or a Collateral Manager fails to perform its
obligations thereunder.
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26.23    Collection Account Control Agreement

The Collection Account Control Agreement is cancelled, suspended or terminated or expires without a replacement account
control agreement acceptable to the Lenders being in full force and effect, or the relevant Account Bank fails to perform its
obligations thereunder.

26.24    Material adverse change

Any event  or  circumstance occurs  which has or  is  reasonably likely to have a Material  Adverse Effect,  and the Agent  has
given 15 days' prior written notice (or such shorter notice period as may be applicable pursuant to any Transaction Security
Document) to the Obligor's Agent or relevant Obligor of such Material Adverse Effect before electing any remedies in Clause
26.25 (Acceleration).

26.25    Acceleration

(a)     On and at  any time after  the occurrence  of  an Event  of  Default  which is  continuing (other  than an Event  of  Default
referred to in Clause 26.25(b)) the Agent may, and shall if so directed by the Majority Lenders:

(i)    by notice to the Obligors' Agent and each affected Borrower:

(A)    cancel the Available Commitment of each Lender at which time each such Available Commitment shall
immediately  be  cancelled  and  the  Facility  shall  immediately  cease  to  be  available  for  further
utilisation;

(B)     declare  that  all  or  part  of  the Loans,  together  with  accrued interest,  and all  other  amounts  accrued or
outstanding under the Finance Documents  be immediately due and payable,  at  which time they shall
become immediately due and payable; and/or

(C)    declare that all or part of the Loans be payable on demand, at which time they shall immediately become
payable on demand by the Agent on the instructions of the Majority Lenders; and/or

(ii)    exercise or direct the Security Agent to exercise any or all of its rights, remedies, powers or discretions under
the Finance Documents.

(b)     On  and  at  any  time  after  the  occurrence  of  an  Event  of  Default  which  is  continuing  and  which  relates  solely  to  a
particular Borrower, Loan or Facility or the Transaction Security granted by, or any guarantees granted in respect of,
a particular Borrower, the Agent may, and shall if so directed by the Majority Lenders under the relevant Facility:

(i)    by notice to the relevant Borrower:

(A)    cancel the Available Commitment of each Lender under the relevant Facility at which time each such
Available Commitment shall immediately be cancelled and that Facility shall immediately cease to be
available for further utilisation;
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(B)    declare that all or part of the relevant Loans, together with accrued interest, and all other related amounts
accrued or outstanding under the Finance Documents be immediately due and payable, at which time
they shall become immediately due and payable; and/or

(C)    declare that all or part of the relevant Loans be payable on demand, at which time they shall immediately
become payable on demand by the Agent on the instructions of such Majority Lenders; and/or

(c)     exercise  or  direct  the  Security  Agent  to  exercise  any  or  all  of  its  rights,  remedies,  powers  or  discretions  under  the
Finance Documents relating to that Facility.
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SECTION 9
CHANGES TO PARTIES

27.    CHANGES TO THE LENDERS

27.1    Assignments and transfers by the Lenders

Subject to this Clause 27, a Lender (the "Existing Lender") may:

(a)    assign any of its rights; or

(b)    transfer by novation any of its rights and obligations,

under  any  Finance  Document  to  another  bank  or  financial  institution  or  to  a  trust,  fund  or  other  entity  which  is  regularly
engaged in or established for the purpose of making, purchasing or investing in loans, securities or other financial assets (the
"New Lender").

27.2    Obligors' Agent consent

(a)     The  consent  of  the  Obligors'  Agent  is  required  for  an  assignment  or  transfer  by  an  Existing  Lender,  unless  the
assignment or transfer is:

(i)    to another Lender or an Affiliate of any Lender;

(ii)    to a fund which is a Related Fund of that Existing Lender; or

(iii)    made at a time when an Event of Default is continuing.

(b)    Except for any assignment or transfer made in accordance with Clause 27.2(a)(iii) above, any assignment or transfer by
the Original Lender must not result in the Original Lender not being the Majority Lender under clauses (a) and (b) of
the definition thereof.

(c)     The consent  of  the Obligors'  Agent  to an assignment  or  transfer  must  not  be unreasonably  withheld  or  delayed.  The
Obligors'  Agent will  be deemed to have given its consent five Business Days after receiving a written request from
the Existing Lender unless consent is expressly refused by the Obligors' Agent within that time.

27.3    Conditions of assignment or transfer

(a)     Except  for  the  consent  required  to  be  obtained  pursuant  to  Clause  27.2  (Obligors'  Agent  consent)  a  Lender  is  not
required to obtain the consent of any Obligor to an assignment or transfer.

(b)    An assignment will only be effective on:

(i)    receipt by the Agent (whether in the Assignment Agreement or otherwise) of written confirmation from the New
Lender  (in  form  and  substance  satisfactory  to  the  Agent)  that  the  New  Lender  will  assume  the  same
obligations to the other Finance Parties and the other Secured
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Parties as it would have been under if it had been an Original Lender; and

(ii)    performance by the Agent of all necessary "know your customer" or other similar checks under all applicable
laws and regulations in relation to such assignment to a New Lender, the completion of which the Agent shall
promptly notify to the Existing Lender and the New Lender.

(c)    A transfer will only be effective if the procedure set out in Clause 27.6 (Procedure for transfer) is complied with.

(d)    If:

(i)    a Lender assigns or transfers any of its rights or obligations under the Finance Documents or changes its Facility
Office; and

(ii)    as a result of circumstances existing at the date the assignment, transfer or change occurs, an Obligor would be
obliged to make a payment to the New Lender or Lender acting through its new Facility Office under Clause
15 (Increased Costs),

then the New Lender or Lender acting through its new Facility Office is only entitled to receive payment under that
Clause  to  the  same extent  as  the  Existing  Lender  or  Lender  acting  through its  previous  Facility  Office  would  have
been if the assignment, transfer or change had not occurred.

(e)    Each New Lender, by executing the relevant Transfer Certificate or Assignment Agreement, confirms, for the avoidance
of doubt, that the Agent has authority to execute on its behalf any amendment or waiver that has been approved by or
on behalf of the requisite Lender or Lenders in accordance with this Agreement on or prior to the date on which the
transfer or assignment becomes effective in accordance with this Agreement and that it is bound by that decision to
the same extent as the Existing Lender would have been had it remained a Lender.

27.4    Assignment or transfer fee

(a)    Subject to Clause 27.4(b), the New Lender shall, on the date upon which an assignment or transfer takes effect, pay to
the Agent (for its own account) a fee of USD 2,500 (or such other fee as agreed by the New Lender and the Agent).

(b)    No fee is payable pursuant to Clause 27.4(a) if:

(i)    the Agent agrees that no fee is payable; or

(ii)    the assignment or transfer is made by an Existing Lender:

(A)    to an Affiliate of that Existing Lender; or

(B)    to a fund which is Related Fund of the Existing Lender.
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27.5    Limitation of responsibility of Existing Lenders

(a)     Unless  expressly  agreed  to  the  contrary,  an  Existing  Lender  makes  no  representation  or  warranty  and  assumes  no
responsibility to a New Lender for:

(i)     the legality,  validity,  effectiveness,  adequacy or enforceability of the Transaction Documents,  the Transaction
Security or any other documents;

(ii)    the financial condition of any Obligor or AOI LLC;

(iii)    the performance and observance by any Obligor, AOI LLC or any other member of the Group of its obligations
under the Transaction Documents or any other documents; or

(iv)     the  accuracy  of  any  statements  (whether  written  or  oral)  made  in  or  in  connection  with  any  Transaction
Document or any other document,

and any representations or warranties implied by law are excluded.

(b)    Each New Lender confirms to the Existing Lender, the other Finance Parties and the Secured Parties that it:

(i)     has  made  (and  shall  continue  to  make)  its  own  independent  investigation  and  assessment  of  the  financial
condition  and  affairs  of  each  Obligor,  AOI  LLC  and  each  of  their  related  entities  in  connection  with  its
participation  in  this  Agreement  and  has  not  relied  exclusively  on  any  information  provided  to  it  by  the
Existing Lender or any other Finance Party in connection with any Transaction Document or the Transaction
Security; and

(ii)    will continue to make its own independent appraisal of the creditworthiness of each Obligor, AOI LLC and each
of  their  related  entities  whilst  any  amount  is  or  may  be  outstanding  under  the  Finance  Documents  or  any
Commitment is in force.

(c)    Nothing in any Finance Document obliges an Existing Lender to:

(i)     accept  a  re-transfer  or  re-assignment  from  a  New  Lender  of  any  of  the  rights  and  obligations  assigned  or
transferred under this Clause 27; or

(ii)    support any losses directly or indirectly incurred by the New Lender by reason of the non-performance by any
Obligor or AOI LLC of its obligations under the Transaction Documents or otherwise.

27.6    Procedure for transfer

(a)     Subject  to  the  conditions  set  out  in  Clause  27.3  (Conditions  of  assignment  or  transfer)  a  transfer  is  effected  in
accordance with Clause 27.6(c) when the Agent executes an otherwise duly completed Transfer Certificate delivered
to it by the Existing Lender and the New Lender. The Agent shall, subject to Clause 27.6(b), as soon as reasonably
practicable after receipt by it of a duly
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completed  Transfer  Certificate  appearing  on  its  face  to  comply  with  the  terms  of  this  Agreement  and  delivered  in
accordance with the terms of this Agreement, execute that Transfer Certificate.

(b)    The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the Existing Lender and the New
Lender once it is satisfied it has complied with all necessary "know your customer" or other similar checks under all
applicable laws and regulations in relation to the transfer to such New Lender.

(c)    Subject to Clause 27.10 (Pro rata interest settlement), on the Transfer Date:

(i)     to  the  extent  that  in  the  Transfer  Certificate  the  Existing  Lender  seeks  to  transfer  by  novation  its  rights  and
obligations under the Finance Documents and in respect of the Transaction Security each of the Obligors and
AOI  LLC  (on  the  one  hand)  and  the  Existing  Lender  (on  the  other  hand)  shall  be  released  from  further
obligations towards one another under the Finance Documents and in respect of the Transaction Security and
their  respective  rights  against  one  another  under  the  Finance  Documents  and  in  respect  of  the  Transaction
Security shall be cancelled (being the "Discharged Rights and Obligations");

(ii)     each of  the Obligors  and AOI LLC (on the one hand) and the New Lender  (on the other  hand) shall  assume
obligations  towards  one another  and/or  acquire  rights  against  one another  which differ  from the Discharged
Rights  and Obligations  only insofar  as  that  Obligor  or  AOI LLC and the New Lender  have assumed and/or
acquired the same in place of that Obligor or AOI LLC and the Existing Lender;

(iii)     the  Agent,  the  Arranger,  the  Security  Agent,  the  New Lender  and  the  other  Lenders  shall  acquire  the  same
rights and assume the same obligations between themselves and in respect of the Transaction Security as they
would  have  acquired  and  assumed  had  the  New  Lender  been  an  Original  Lender  with  the  rights,  and/or
obligations acquired or assumed by it as a result of the transfer and to that extent the Agent, the Arranger, the
Security Agent and the Existing Lender shall each be released from further obligations to each other under the
Finance Documents; and

(iv)    the New Lender shall become a Party as a "Lender".

27.7    Procedure for assignment

(a)    Subject to the conditions set out in Clause 27.3 (Conditions of assignment or transfer) an assignment may be effected in
accordance  with  Clause  27.7(c)  when  the  Agent  executes  an  otherwise  duly  completed  Assignment  Agreement
delivered  to  it  by  the  Existing  Lender  and the  New Lender.  The  Agent  shall,  subject  to  Clause  27.7(b),  as  soon as
reasonably practicable after receipt by it of a duly completed Assignment Agreement appearing on its face to comply
with  the  terms  of  this  Agreement  and  delivered  in  accordance  with  the  terms  of  this  Agreement,  execute  that
Assignment Agreement.
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(b)    The Agent shall only be obliged to execute an Assignment Agreement delivered to it by the Existing Lender and the
New Lender once it is satisfied it has complied with all necessary "know your customer" or other similar checks under
all applicable laws and regulations in relation to the assignment to such New Lender.

(c)    Subject to Clause 27.10 (Pro rata interest settlement), on the Transfer Date:

(i)     the  Existing  Lender  will  assign  absolutely  to  the  New Lender  its  rights  under  the  Finance  Documents  and  in
respect  of  the  Transaction  Security  expressed  to  be  the  subject  of  the  assignment  in  the  Assignment
Agreement;

(ii)     the  Existing  Lender  will  be  released  from the  obligations  (the "Relevant Obligations")  expressed to be the
subject of the release in the Assignment Agreement (and any corresponding obligations by which it is bound
in respect of the Transaction Security); and

(iii)     the  New  Lender  shall  become  a  Party  as  a "Lender" and  will  be  bound  by  obligations  equivalent  to  the
Relevant Obligations.

(d)     Lenders  may  utilise  procedures  other  than  those  set  out  in  this  Clause  27.7  to  assign  their  rights  under  the  Finance
Documents (but not, without the consent of the relevant Obligor or unless in accordance with Clause 27.6 (Procedure
for transfer),  to  obtain  a  release  by  that  Obligor  from the  obligations  owed to  that  Obligor  by  the  Lenders  nor  the
assumption  of  equivalent  obligations  by  a  New  Lender)  provided  that  they  comply  with  the  conditions  set  out  in
Clause 27.3 (Conditions of assignment or transfer).

27.8    Copy of Transfer Certificate or Assignment Agreement to the Obligors' Agent

The Agent shall, as soon as reasonably practicable after it has executed a Transfer Certificate or an Assignment Agreement,
send to the Obligors' Agent a copy of that Transfer Certificate or Assignment Agreement.

27.9    Security over Lenders' rights

In  addition  to  the  other  rights  provided  to  Lenders  under  this  Clause  27,  each  Lender  may  without  consulting  with  or
obtaining consent from any Obligor or AOI LLC at any time charge, assign or otherwise create Security in or over (whether
by way of collateral or otherwise) all or any of its rights under any Finance Document to secure obligations of that Lender
including, without limitation:

(a)    any charge, assignment or other Security to secure obligations to a federal reserve or central bank; and

(b)    any charge, assignment or other Security granted to any holders (or trustee or representatives of holders) of obligations
owed, or securities issued, by that Lender as security for those obligations or securities,
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except that no such charge, assignment or Security shall:

(i)     release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary of the
relevant charge, assignment or Security for the Lender as a party to any of the Finance Documents; or

(ii)    require any payments to be made by an Obligor or AOI LLC other than or in excess of, or grant to any person
any more extensive rights than, those required to be made or granted to the relevant Lender under the Finance
Documents.

27.10    Pro rata interest settlement

(a)    If the Agent has notified the Lenders that it  is able to distribute interest  payments on a "pro rata basis" to Existing
Lenders  and New Lenders  then  (in  respect  of  any transfer  pursuant  to  Clause  27.6  (Procedure for transfer)  or  any
assignment pursuant to Clause 27.7 (Procedure for assignment) the Transfer Date of which, in each case, is after the
date of such notification and is not on the last day of an Interest Period):

(i)    any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the lapse
of  time  shall  continue  to  accrue  in  favour  of  the  Existing  Lender  up  to  but  excluding  the  Transfer  Date
("Accrued  Amounts")  and  shall  become  due  and  payable  to  the  Existing  Lender  (without  further  interest
accruing  on them) on the  last  day of  the  current  Interest  Period  (or,  if  the  Interest  Period  is  longer  than  six
Months, on the next of the dates which falls at six Monthly intervals after the first day of that Interest Period);
and

(ii)    the rights assigned or transferred by the Existing Lender will not include the right to the Accrued Amounts so
that, for the avoidance of doubt:

(A)    when the Accrued Amounts become payable, those Accrued Amounts will be payable for the account of
the Existing Lender; and

(B)     the  amount  payable  to  the  New  Lender  on  that  date  will  be  the  amount  which  would,  but  for  the
application  of  this  Clause  27.10,  have  been  payable  to  it  on  that  date,  but  after  deduction  of  the
Accrued Amounts.

(b)    In this Clause 27.10, references to "Interest Period" shall be construed to include a reference to any other period for
accrual of fees.

(c)    An Existing Lender which retains the right to the Accrued Amounts pursuant to this Clause 27.10 but which does not
have a Commitment shall be deemed not to be a Lender for the purposes of ascertaining whether the agreement of any
specified group of Lenders has been obtained to approve any request for a consent, waiver, amendment or other vote
of Lenders under the Finance Documents.
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28.    CHANGES TO THE OBLIGORS

28.1    Assignment and transfers by Obligors

No Obligor may assign any of its rights or transfer any of its rights or obligations under the Finance Documents.

28.2    Resignation of AOIH

(a)    The Parent may request at any time that AOIH ceases to be a Guarantor by delivering to the Agent a Resignation Letter.

(b)    The Agent shall accept a Resignation Letter and notify the Parent and the Lenders of its acceptance if:

(i)    all the Lenders have, in their absolute discretion, consented to the resignation of AOIH;

(ii)    the Parent has confirmed that no Default is continuing or would result from the acceptance of the Resignation
Letter; and

(iii)    no payment is due from AOIH under Clause 19.1 (Guarantee and indemnity),

and upon such notification the resignation of AOIH shall  be effective and AOIH shall  cease to be a Guarantor  and
shall have no further rights or obligations under the Finance Documents as a Guarantor.
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SECTION 10
THE FINANCE PARTIES

29.    ROLE OF THE AGENT AND THE ARRANGER

29.1    Appointment of the Agent

(a)    Each of the Arranger and the Lenders appoints the Agent to act as its agent under and in connection with the Finance
Documents.

(b)    Each of the Arranger and the Lenders authorises the Agent to perform the duties, obligations and responsibilities and to
exercise the rights, powers, authorities and discretions specifically given to the Agent under or in connection with the
Finance Documents together with any other incidental rights, powers, authorities and discretions.

29.2    Instructions

(a)    The Agent shall:

(i)    unless a contrary indication appears in a Finance Document, exercise or refrain from exercising any right, power,
authority or discretion vested in it as Agent in accordance with any instructions given to it by:

(A)    all Lenders if the relevant Finance Document stipulates the matter is an all Lender decision; or

(B)    in all other cases, the relevant group of Majority Lenders; and

(ii)    not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with Clause 29.2(a)(i).

(b)     The  Agent  shall  be  entitled  to  request  instructions,  or  clarification  of  any  instruction,  from  the  relevant  group  of
Majority  Lenders  (or,  if  the  relevant  Finance  Document  stipulates  the  matter  is  a  decision  for  any  other  Lender  or
group of  Lenders,  from that  Lender  or  group of  Lenders)  as  to  whether,  and in  what  manner,  it  should  exercise  or
refrain  from exercising  any right,  power,  authority  or  discretion  and  the  Agent  may refrain  from acting  unless  and
until it receives any such instructions or clarification that it has requested.

(c)     Save  in  the  case  of  decisions  stipulated  to  be  a  matter  for  any  other  Lender  or  group  of  Lenders  under  the  relevant
Finance  Document  and  unless  a  contrary  indication  appears  in  a  Finance  Document,  any  instructions  given  to  the
Agent by the relevant group of Majority Lenders shall override any conflicting instructions given by any other Parties
and will be binding on all Finance Parties save for the Security Agent.

(d)    The Agent may refrain from acting in accordance with any instructions of any Lender or group of Lenders until it has
received any indemnification and/or security that it may in its discretion require (which may be greater in extent than
that contained in the Finance Documents and which may include payment in
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advance) for any cost, loss or liability which it may incur in complying with those instructions.

(e)    In the absence of instructions, the Agent may act (or refrain from acting) as it considers to be in the best interest of the
Lenders.

(f)    The Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any legal or
arbitration  proceedings  relating  to  any  Finance  Document.  This  Clause  29.2(f)  shall  not  apply  to  any  legal  or
arbitration  proceeding  relating to  the perfection,  preservation  or  protection  of  rights  under  the  Transaction  Security
Documents or enforcement of the Transaction Security or Transaction Security Documents.

29.3    Duties of the Agent

(a)    The Agent's duties under the Finance Documents are solely mechanical and administrative in nature.

(b)    Subject to Clause 29.3(c), the Agent shall promptly forward to a Party the original or a copy of any document which is
delivered to the Agent for that Party by any other Party.

(c)    Without prejudice to Clause 27.8 (Copy of Transfer Certificate or Assignment Agreement to the Obligors' Agent) Clause
29.3(a) shall not apply to any Transfer Certificate or any Assignment Agreement.

(d)     Except  where  a  Finance  Document  specifically  provides  otherwise,  the  Agent  is  not  obliged  to  review or  check  the
adequacy, accuracy or completeness of any document it forwards to another Party.

(e)     If  the  Agent  receives  notice  from  a  Party  referring  to  this  Agreement,  describing  a  Default  and  stating  that  the
circumstance described is a Default, it shall promptly notify the other Finance Parties.

(f)    If the Agent is aware of the non-payment of any principal, interest, commitment fee or other fee payable to a Finance
Party  (other  than the  Agent,  the  Arranger  or  the  Security  Agent)  under  this  Agreement  it  shall  promptly  notify  the
other Finance Parties.

(g)    The Agent shall provide to the Obligors'  Agent within 10 Business Days of a request by the Obligors'  Agent (but no
more frequently than once per calendar month), a list (which may be in electronic form) setting out the names of the
Lenders as at that Business Day, their respective Commitments,  the address and fax number (and the department or
officer, if any, for whose attention any communication is to be made) of each Lender for any communication to be
made or document  to be delivered under or in connection with the Finance Documents,  the electronic  mail  address
and/or  any  other  information  required  to  enable  the  sending  and  receipt  of  information  by  electronic  mail  or  other
electronic  means  to  and  by  each  Lender  to  whom  any  communication  under  or  in  connection  with  the  Finance
Documents may be made by that means and the
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account  details  of  each  Lender  for  any  payment  to  be  distributed  by  the  Agent  to  that  Lender  under  the  Finance
Documents.

(h)    The Agent shall have only those duties, obligations and responsibilities expressly specified in the Finance Documents to
which it is expressed to be a party (and no others shall be implied).

29.4    Role of the Arranger

Except  as  specifically  provided in the Finance Documents,  the Arranger  has no obligations  of  any kind to any other  Party
under or in connection with any Finance Document.

29.5    No fiduciary duties

(a)     Nothing  in  any  Finance  Document  constitutes  the  Agent  and/or  the  Arranger  as  a  trustee  or  fiduciary  of  any  other
person.

(b)    Neither the Agent nor the Arranger shall be bound to account to any Lender for any sum or the profit element of any
sum received by it for its own account.

29.6    Business with the Group

The Agent and the Arranger may accept deposits from, lend money to and generally engage in any kind of banking or other
business with any member of the Group.

29.7    Rights and discretions

(a)    The Agent may

(i)     rely  on  any  representation,  communication,  notice  or  document  believed  by  it  to  be  genuine,  correct  and
appropriately authorised;

(ii)    assume that:

(A)    any instructions received by it from the relevant group of Majority Lenders, any Lenders or any group of
Lenders are duly given in accordance with the terms of the Finance Documents; and

(B)    unless it has received notice of revocation, that those instructions have not been revoked; and

(iii)    rely on a certificate from any person:

(A)    as to any matter of fact or circumstance which might reasonably be expected to be within the knowledge
of that person; or

(B)    to the effect that such person approves of any particular dealing, transaction, step, action or thing,
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as  sufficient  evidence that  that  is  the  case  and,  in  the  case of  Clause  29.7(a)(ii)(A),  may assume the
truth and accuracy of that certificate.

(b)    The Agent may assume (unless it has received notice to the contrary in its capacity as agent for the Lenders) that:

(i)    no Default has occurred (unless it has actual knowledge of a Default arising under Clause 26.1 (Non-payment));

(ii)    any right, power, authority or discretion vested in any Party or any group of Lenders has not been exercised; and

(iii)    any notice or request made by the Obligors' Agent (other than a Utilisation Request) is made on behalf of and
with the consent and knowledge of all the Obligors and AOI LLC.

(c)    The Agent may engage and pay for the advice or services of any lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts.

(d)    Without prejudice to the generality of Clause 29.7(c) or Clause 29.7(e), the Agent may at any time engage and pay for
the services of any lawyers to act as independent counsel to the Agent (and so separate from any lawyers instructed by
the Lenders) if the Agent in its reasonable opinion deems this to be desirable.

(e)    The Agent may rely on the advice or services of any lawyers, accountants, tax advisers, surveyors or other professional
advisers  or experts  (whether  obtained by the Agent or by any other  Party)  and shall  not  be liable for  any damages,
costs or losses to any person, any diminution in value or any liability whatsoever arising as a result of its so relying.

(f)    The Agent may act in relation to the Finance Documents through its officers, employees and agents and the Agent shall
not:

(i)    be liable for any error of judgment made by any such person; or

(ii)    be bound to supervise, or be in any way responsible for any loss incurred by reason of misconduct, omission or
default on the part, of any such person,

unless such error or such loss was directly caused by the Agent's gross negligence or wilful misconduct.

(g)    Unless a Finance Document expressly provides otherwise the Agent may disclose to any other Party any information it
reasonably believes it has received as agent under this Agreement.

(h)    Without prejudice to the generality of paragraph (g) above, the Agent:

(i)    may disclose; and
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(ii)    on the written request of the Obligors' Agent or the Majority Lenders shall, as soon as reasonably practicable,
disclose,

the identity of a Defaulting Lender to the Obligors' Agent and to the other Finance Parties.

(i)     Notwithstanding any other provision of any Finance Document to the contrary,  none of the Agent or the Arranger is
obliged to do or omit to do anything if it would, or might in its reasonable opinion, constitute a breach of any law or
regulation or a breach of a fiduciary duty or duty of confidentiality.

(j)    Notwithstanding any provision of any Finance Document to the contrary, the Agent is not obliged to expend or risk its
own funds or otherwise incur any financial liability in the performance of its duties, obligations or responsibilities or
the exercise of any right, power, authority or discretion if it has grounds for believing the repayment of such funds or
adequate indemnity against, or security for, such risk or liability is not reasonably assured to it.

29.8    Responsibility for documentation

Neither the Agent nor the Arranger is responsible or liable for:

(a)     the  adequacy,  accuracy  or  completeness  of  any  information  (whether  oral  or  written)  supplied  by  the  Agent,  the
Arranger,  an  Obligor,  AOI  LLC  or  any  other  person  in  or  in  connection  with  any  Transaction  Document  or  the
transactions  contemplated in the Transaction Documents  or any other  agreement,  arrangement  or document  entered
into made or executed in anticipation of, under or in connection with any Transaction Document;

(b)    the legality, validity, effectiveness, adequacy or enforceability of any Transaction Document or the Transaction Security
or  any  other  agreement,  arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with any Transaction Document or the Transaction Security; or

(c)     any  determination  as  to  whether  any  information  provided  or  to  be  provided  to  any  Finance  Party  is  non-public
information the use of which may be regulated or prohibited by applicable law or regulation relating to insider dealing
or otherwise.

29.9    No duty to monitor

The Agent shall not be bound to enquire:

(a)    whether or not any Default has occurred;

(b)    as to the performance, default or any breach by any Party of its obligations under any Finance Document; or

(c)    whether any other event specified in any Finance Document has occurred.
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29.10    Exclusion of liability

(a)    Without limiting Clause 29.10(b) (and without prejudice to any other provision of any Finance Document excluding or
limiting the liability of the Agent,  the Agent will  not be liable (including, without limitation, for negligence or any
other category of liability whatsoever) for:

(i)     any  damages,  costs  or  losses  to  any  person,  any  diminution  in  value,  or  any  liability  whatsoever  arising  as  a
result of taking or not taking any action under or in connection with any Finance Document or the Transaction
Security, unless directly caused by its gross negligence or wilful misconduct;

(ii)    exercising, or not exercising, any right, power, authority or discretion given to it by, or in connection with, any
Finance Document,  the Transaction Security or any other agreement,  arrangement or document entered into,
made or executed in anticipation of,  under or in connection with,  any Finance Document or the Transaction
Security; or

(iii)    without prejudice to the generality of Clause 29.10(a)(i) and Clause 29.10(a)(ii), any damages, costs or losses to
any person, any diminution in value or any liability whatsoever arising as a result of:

(A)    any act, event or circumstance not reasonably within its control; or

(B)    the general risks of investment in, or the holding of assets in, any jurisdiction,

including  (in  each  case  and  without  limitation)  such  damages,  costs,  losses,  diminution  in  value  or  liability
arising  as  a  result  of:  nationalisation,  expropriation  or  other  governmental  actions;  any  regulation,  currency
restriction, devaluation or fluctuation; market conditions affecting the execution or settlement of transactions
or the value of assets (including any Disruption Event); breakdown, failure or malfunction of any third party
transport, telecommunications, computer services or systems; natural disasters or acts of God; war, terrorism,
insurrection or revolution; or strikes or industrial action.

(b)     No  Party  (other  than  the  Agent)  may  take  any  proceedings  against  any  officer,  employee  or  agent  of  the  Agent,  in
respect of any claim it might have against the Agent or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Finance Document or any Transaction Document and any officer, employee or
agent of the Agent may rely on this Clause 29.10(b).

(c)     The  Agent  will  not  be  liable  for  any  delay  (or  any  related  consequences)  in  crediting  an  account  with  an  amount
required under the Finance Documents to be paid by the Agent if the Agent has taken all necessary steps as soon as
reasonably  practicable  to  comply  with  the  regulations  or  operating  procedures  of  any  recognised  clearing  or
settlement system used by the Agent for that purpose.
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(d)    Nothing in this Agreement shall oblige the Agent or the Arranger to carry out:

(i)    any "know your customer" or other checks in relation to any person; or

(ii)    any check on the extent to which any transaction contemplated by this Agreement might be unlawful for any
Lender or for any Affiliate of any Lender,

on behalf of any Lender and each Lender confirms to the Agent and the Arranger that it is solely responsible for any
such checks it is required to carry out and that it may not rely on any statement in relation to such checks made by the
Agent or the Arranger.

(e)    Without prejudice to any provision of any Finance Document excluding or limiting the Agent's liability, any liability of
the Agent arising under or in connection with any Finance Document or the Transaction Security shall be limited to
the  amount  of  actual  loss  which  has  been  finally  judicially  determined  to  have  been  suffered  (as  determined  by
reference to the date of default of the Agent or, if later, the date on which the loss arises as a result of such default)
but without reference to any special conditions or circumstances known to the Agent at any time which increase the
amount  of  that  loss.  In  no  event  shall  the  Agent  be  liable  for  any  loss  of  profits,  goodwill,  reputation,  business
opportunity  or  anticipated  saving,  or  for  special,  punitive,  indirect  or  consequential  damages,  whether  or  not  the
Agent has been advised of the possibility of such loss or damages.

29.11    Lenders' indemnity to the Agent

(a)    Each Lender shall (in proportion to its share of the Total Commitments or, if the Total Commitments are then zero, to
its share of the Total  Commitments  immediately prior to their  reduction to zero) indemnify the Agent,  within three
Business Days of demand, against any cost, loss or liability (including, without limitation, for negligence or any other
category of liability whatsoever) incurred by the Agent (otherwise than by reason of the Agent's gross negligence or
wilful  misconduct)  (or,  in  the  case  of  any  cost,  loss  or  liability  pursuant  to  Clause  33.10  (Disruption  to  payment
systems etc.) notwithstanding the Agent's negligence, gross negligence or any other category of liability whatsoever
but not including any claim based on the fraud of the Agent in acting as Agent under the Finance Documents (unless
the Agent has been reimbursed by an Obligor pursuant to a Finance Document).

(b)     Subject  to  Clause  29.11(c),  the  Obligors  shall  immediately  on  demand  reimburse  any  Lender  for  any  payment  that
Lender makes to the Agent pursuant to Clause 29.11(a).

(c)     Clause  29.11(b)  shall  not  apply  to  the  extent  that  the  indemnity  payment  in  respect  of  which  the  Lender  claims
reimbursement relates to a liability of the Agent to an Obligor.
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29.12    Resignation of the Agent

(a)    The Agent may resign and appoint one of its Affiliates acting through an office in London or Nairobi as successor by
giving notice to the Lenders and the Obligors' Agent.

(b)    Alternatively the Agent may resign by giving 30 days' notice to the Lenders and the Obligors' Agent, in which case the
Majority Lenders (after consultation with the Obligors' Agent) may appoint a successor Agent.

(c)    If the Majority Lenders have not appointed a successor Agent in accordance with Clause 29.12(b) within 20 days after
notice  of  resignation  was  given,  the  retiring  Agent  (after  consultation  with  the  Obligors'  Agent)  may  appoint  a
successor Agent (acting through an office in London or Nairobi).

(d)     If  the  Agent  wishes  to  resign  because  (acting  reasonably)  it  has  concluded  that  it  is  no  longer  appropriate  for  it  to
remain as agent  and the Agent is  entitled to appoint  a successor  Agent under Clause 29.12(c),  the Agent may (if  it
concludes  (acting  reasonably)  that  it  is  necessary  to  do  so  in  order  to  persuade  the  proposed  successor  Agent  to
become a party to this Agreement as Agent) agree with the proposed successor Agent amendments to this Clause 29
and any other term of this Agreement dealing with the rights or obligations of the Agent consistent with then current
market practice for the appointment and protection of corporate trustees together with any reasonable amendments to
the agency fee payable  under  this  Agreement  which are  consistent  with  the  successor  Agent's  normal  fee  rates  and
those amendments will bind the Parties.

(e)    The retiring Agent shall make available to the successor Agent such documents and records and provide such assistance
as  the  successor  Agent  may  reasonably  request  for  the  purposes  of  performing  its  functions  as  Agent  under  the
Finance Documents. Each Obligor shall, within three Business Days of demand, reimburse the retiring Agent for the
amount of all  costs and expenses (including legal fees) properly incurred by it in making available such documents
and records and providing such assistance.

(f)    The Agent's resignation notice shall only take effect upon the appointment of a successor.

(g)    Upon the appointment of a successor, the retiring Agent shall be discharged from any further obligation in respect of the
Finance Documents (other than its obligations under Clause 29.2(e)) but shall remain entitled to the benefit of Clause
16.3 (Indemnity to the Agent) and this Clause 29 (and any agency fees for the account of the retiring Agent shall cease
to accrue from (and shall be payable on) that date). Any successor and each of the other Parties shall have the same
rights and obligations amongst themselves as they would have had if such successor had been an original Party.
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29.13    Replacement of the Agent

(a)    After consultation with the Obligors' Agent, the Majority Lenders may, by giving 30 days' notice to the Agent replace
the Agent by appointing a successor Agent.

(b)     The retiring  Agent  shall  (at  the expense of  the Lenders)  make available  to  the successor  Agent  such documents  and
records and provide such assistance as the successor Agent may reasonably request for the purposes of performing its
functions as Agent under the Finance Documents.

(c)    The appointment of the successor Agent shall take effect on the date specified in the notice from the Majority Lenders
to the retiring Agent. As from this date, the retiring Agent shall be discharged from any further obligation in respect
of the Finance Documents (other than its obligations under Clause 29.13(b)) but shall remain entitled to the benefit of
Clause 16.3 (Indemnity to the Agent) and this Clause 29 (and any agency fees for the account of the retiring Agent
shall cease to accrue from (and shall be payable on) that date).

(d)    Any successor Agent and each of the other Parties shall have the same rights and obligations amongst themselves as
they would have had if such successor had been an original Party.

29.14    Confidentiality

(a)    In acting as agent for the Finance Parties, the Agent shall be regarded as acting through its agency division, which shall
be treated as a separate entity from any other of its divisions or departments.

(b)     If  information  is  received  by  another  division  or  department  of  the  Agent,  it  may  be  treated  as  confidential  to  that
division or department and the Agent shall not be deemed to have notice of it.

(c)    Notwithstanding any other provision of any Finance Document to the contrary, neither the Agent nor the Arranger is
obliged to disclose to any other person (i) any confidential information or (ii) any other information if the disclosure
would, or might in its reasonable opinion, constitute a breach of any law or regulation or a breach of a fiduciary duty.

29.15    Relationship with the Lenders

(a)    Subject to Clause 27.10 (Pro rata interest settlement), the Agent may treat the person shown in its records as Lender at
the  opening of  business  (in  the  place  of  the  Agent's  principal  office  as  notified  to  the  Finance  Parties  from time to
time) as the Lender acting through its Facility Office:

(i)    entitled to or liable for any payment due under any Finance Document on that day; and

(ii)     entitled  to  receive  and  act  upon  any  notice,  request,  document  or  communication  or  make  any  decision  or
determination under any Finance Document made or delivered on that day,
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unless it  has received not  less than five Business Days'  prior  notice from that  Lender  to the contrary in accordance
with the terms of this Agreement.

(b)     Any  Lender  may  by  notice  to  the  Agent  appoint  a  person  to  receive  on  its  behalf  all  notices,  communications,
information and documents to be made or despatched to that Lender under the Finance Documents. Such notice shall
contain the address, fax number and (where communication by electronic mail or other electronic means is permitted
under  Clause  35.5  (Electronic  communication))  electronic  mail  address  and/or  any  other  information  required  to
enable the sending and receipt of information by that means (and, in each case, the department or officer, if any, for
whose attention communication is  to  be made) and be treated as a  notification of  a  substitute address,  fax number,
electronic mail address, department and officer by that Lender for the purposes of Clause 35.2 (Addresses) and Clause
35.5(a)(ii) (Electronic communication)  and the Agent  shall  be entitled to treat  such person as the person entitled to
receive all such notices, communications, information and documents as though that person were that Lender.

29.16    Credit appraisal by the Lenders

Without affecting the responsibility of any Obligor or AOI LLC for information supplied by it or on its behalf in connection
with any Transaction Document, each Lender confirms to the Agent and the Arranger that it has been, and will continue to
be, solely responsible for making its own independent appraisal and investigation of all risks arising under or in connection
with any Transaction Document including but not limited to:

(a)    the financial condition, status and nature of each member of the Group;

(b)    the legality, validity, effectiveness, adequacy or enforceability of any Transaction Document, the Transaction Security
and  any  other  agreement,  arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with any Transaction Document or the Transaction Security;

(c)    whether that Lender has recourse, and the nature and extent of that recourse, against any Party or any of its respective
assets under or in connection with any Transaction Document, the Transaction Security, the transactions contemplated
by the Transaction Documents or any other agreement,  arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Transaction Document or the Transaction Security;

(d)    the adequacy, accuracy or completeness of the Reports and any other information provided by the Agent, any Party or
by  any  other  person  under  or  in  connection  with  any  Transaction  Document,  the  transactions  contemplated  by  any
Transaction  Document  or  any  other  agreement,  arrangement  or  document  entered  into,  made  or  executed  in
anticipation of, under or in connection with any Transaction Document; and
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(e)    the right or title of any person in or to, or the value or sufficiency of any part of the Charged Property, the priority of
any of the Transaction Security or the existence of any Security affecting the Charged Property.

29.17    Agent's management time

(a)     Any amount  payable  to  the  Agent  under  Clause  16.3  (Indemnity to the Agent),  Clause 18 (Costs  and Expenses) and
Clause 29.11 (Lenders'  indemnity  to  the  Agent)  shall  include  the  cost  of  utilising  the  Agent's  management  time  or
other resources and will be calculated on the basis of such reasonable daily or hourly rates as the Agent may notify to
the  Obligors'  Agent  and  the  Lenders,  and  is  in  addition  to  any  fee  paid  or  payable  to  the  Agent  under  Clause  13
(Fees).

29.18    Deduction from amounts payable by the Agent

If  any Party  owes an amount  to  the  Agent  under  the  Finance  Documents  the  Agent  may,  after  giving  notice  to  that  Party,
deduct an amount not exceeding that amount from any payment to that Party which the Agent would otherwise be obliged to
make under the Finance Documents and apply the amount deducted in or towards satisfaction of the amount owed. For the
purposes of the Finance Documents that Party shall be regarded as having received any amount so deducted.

30.    THE SECURITY AGENT

30.1    Security Agent as trustee

(a)     The  Security  Agent  declares  that  it  holds  the  Transaction  Security  on  trust  for  the  Secured  Parties  on  the  terms
contained in this Agreement.

(b)    Each of the Agent, the Arranger and each Lender authorises the Security Agent to perform the duties, obligations and
responsibilities and to exercise the rights, powers, authorities and discretions specifically given to the Security Agent
under or in connection with the Finance Documents together with any other incidental rights, powers, authorities and
discretions.

30.2    Parallel debt (Covenant to pay the Security Agent)

(a)     Notwithstanding  any  other  provision  of  this  Agreement,  each  Borrower  hereby  irrevocably  and  unconditionally
undertakes to  pay to  the Security  Agent,  as  creditor  in  its  own right  and not  as  representative of  the other  Secured
Parties,  sums equal to and in the currency of each amount payable by that  Borrower to each of the Secured Parties
under  each  of  the  Finance  Documents  as  and  when  that  amount  falls  due  for  payment  under  the  relevant  Finance
Document  or  would  have  fallen  due  but  for  any  discharge  resulting  from  failure  of  another  Secured  Party  to  take
appropriate  steps,  in  insolvency  proceedings  affecting  that  Borrower,  to  preserve  its  entitlement  to  be  paid  that
amount.

(b)    The Security Agent shall  have its  own independent  right to demand payment of the amounts payable by a Borrower
under this Clause 30.2 irrespective of any discharge of that Borrower's obligation to pay those amounts to the other
Secured Parties resulting from failure by them to take appropriate steps, in
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insolvency proceedings affecting that Borrower, to preserve their entitlement to be paid those amounts.

(c)     Any amount  due  and payable  by a  Borrower  to  the  Security  Agent  under  this  Clause  30.2  shall  be  decreased  to  the
extent  that  the  other  Secured  Parties  have  received  (and  are  able  to  retain)  payment  in  full  of  the  corresponding
amount under the other provisions of the Finance Documents and any amount due and payable by that Borrower to
the other Secured Parties under those provisions shall be decreased to the extent that the Security Agent has received
(and is able to retain) payment in full of the corresponding amount under this Clause 30.2.

30.3    Enforcement through Security Agent only

The Secured Parties shall not have any independent power to enforce, or have recourse to, any of the Transaction Security or
to  exercise  any  right,  power,  authority  or  discretion  arising  under  the  Transaction  Security  Documents  except  through  the
Security Agent.

30.4    Instructions

(a)    The Security Agent shall:

(i)    subject to Clause 30.4(d) and Clause 30.4(e) exercise or refrain from exercising any right, power, authority or
discretion  vested  in  it  as  Security  Agent  in  accordance  with  any  instructions  given  to  it  by  the  Agent  (on
behalf of the relevant group of Lenders);

(ii)    not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with Clause 30.4(a)(i) (or
if this Agreement stipulates the matter is a decision for any other Lender or group of Lenders in accordance
with instructions given to it by that Lender or group of Lenders).

(b)    The Security Agent shall be entitled to request instructions, or clarification of any instruction, from the relevant group
of Majority  Lenders (or  the Agent on their  behalf)  (or,  if  this  Agreement  stipulates  the matter  is  a decision for any
other Lender or group of Lenders, from that Lender or group of Lenders) as to whether, and in what manner, it should
exercise or refrain from exercising any right, power, authority or discretion and the Security Agent may refrain from
acting unless and until it receives any such instructions or clarification that it has requested.

(c)    Save in the case of decisions stipulated to be a matter for any other Lender or group of Lenders under this Agreement
and unless a contrary intention appears in this Agreement, any instructions given to the Security Agent by the relevant
group of Majority Lenders shall override any conflicting instructions given by any other Parties and will be binding
on all Secured Parties.

(d)    Clause 30.4(a) above shall not apply:

(i)    where a contrary indication appears in this Agreement;
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(ii)    where this Agreement requires the Security Agent to act in a specified manner or to take a specified action;

(iii)    in respect of any provision which protects the Security Agent's own position in its personal capacity as opposed
to  its  role  of  Security  Agent  for  the  Secured  Parties  including,  without  limitation,  Clause  30.7  (No  duty  to
account) to Clause 30.12 (Exclusion of liability), Clause 30.15 (Confidentiality) to Clause 30.21 (Custodians
and nominees) and Clause 30.24 (Acceptance of title) to Clause 30.28 (Disapplication of Trustee Acts);

(iv)    in respect of the exercise of the Security Agent's discretion to exercise a right, power or authority under any of:

(A)    Clause 30.29 (Order of Application); and

(B)    Clause 30.32 (Permitted Deductions).

(e)    If giving effect to instructions given by the relevant group of Majority Lenders would (in the Security Agent's opinion)
have  an  effect  equivalent  to  an  amendment  or  waiver  which  is  subject  to  Clause  39.2  (All  Lender  matters),  the
Security Agent shall not act in accordance with those instructions unless consent to it so acting is obtained from each
Party  (other  than  the  Security  Agent)  whose  consent  would  have  been  required  in  respect  of  that  amendment  or
waiver.

(f)    In exercising any discretion to exercise a right, power or authority under the Finance Documents where either:

(i)    it has not received any instructions as to the exercise of that discretion; or

(ii)    the exercise of that discretion is subject to Clause 30.4(d)(iv),

the Security Agent shall do so having regard to the interests of all the Secured Parties.

(g)    The Security Agent may refrain from acting in accordance with any instructions of any Lender or group of Lenders until
it has received any indemnification and/or security that it may in its discretion require (which may be greater in extent
than  that  contained  in  the  Finance  Documents  and  which  may  include  payment  in  advance)  for  any  cost,  loss  or
liability (together with any applicable VAT) which it may incur in complying with those instructions.

(h)    Without prejudice to the provisions of the remainder of this Clause 30.4,  in the absence of instructions,  the Security
Agent may act (or refrain from acting) as it considers in its discretion to be appropriate.

30.5    Duties of the Security Agent

(a)    The Security Agent's duties under the Finance Documents are solely mechanical and administrative in nature.
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(b)    The Security Agent shall promptly:

(i)     forward to the Agent a copy of any document received by the Security Agent from any Obligor or AOI LLC
under any Finance Document; and

(ii)    forward to a Party the original or a copy of any document which is delivered to the Security Agent for that Party
by any other Party.

(c)    Except where a Finance Document specifically provides otherwise, the Security Agent is not obliged to review or check
the adequacy, accuracy or completeness of any document it forwards to another Party.

(d)    If the Security Agent receives notice from a Party referring to any Finance Document, describing a Default and stating
that the circumstance described is a Default, it shall promptly notify the Lenders.

(e)     The  Security  Agent  shall  have  only  those  duties,  obligations  and  responsibilities  expressly  specified  in  the  Finance
Documents to which it is expressed to be a party (and no others shall be implied).

30.6    No fiduciary duties to Obligors

Nothing  in  any  Finance  Document  constitutes  the  Security  Agent  as  an  agent,  trustee  or  fiduciary  of  any  Obligor  or  AOI
LLC.

30.7    No duty to account

The Security Agent shall not be bound to account to any other Secured Party for any sum or the profit element of any sum
received by it for its own account.

30.8    Business with the Group

The Security Agent may accept deposits from, lend money to and generally engage in any kind of banking or other business
with any member of the Group.

30.9    Rights and discretions

(a)    The Security Agent may:

(i)     rely  on  any  representation,  communication,  notice  or  document  believed  by  it  to  be  genuine,  correct  and
appropriately authorised;

(ii)    assume that:

(A)    any instructions received by it from the relevant group of Majority Lenders, the Lenders or any group of
Lenders are duly given in accordance with the terms of the Finance Documents;

(B)    unless it has received notice of revocation, that those instructions have not been revoked; and
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(C)    if it receives any instructions to act in relation to the Transaction Security, that all applicable conditions
under the Finance Documents for so acting have been satisfied; and

(iii)    rely on a certificate from any person:

(A)    as to any matter of fact or circumstance which might reasonably be expected to be within the knowledge
of that person; or

(B)    to the effect that such person approves of any particular dealing, transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of Clause 30.9(a)(iii)(A),  may assume the
truth and accuracy of that certificate.

(b)    The Security Agent shall be entitled to carry out all dealings with the Lenders through the Agent and may give to the
Agent any notice or other communication required to be given by the Security Agent to the Lenders.

(c)    The Security Agent may assume (unless it has received notice to the contrary in its capacity as Security Agent for the
Secured Parties) that:

(i)    no Default has occurred;

(ii)    any right, power, authority or discretion vested in any Party or any group of Lenders has not been exercised; and

(iii)     any notice made by the Obligors'  Agent is made on behalf of and with the consent and knowledge of all the
Obligors and AOI LLC.

(d)    The Security Agent may engage and pay for the advice or services of any lawyers, accountants, tax advisers, surveyors
or other professional advisers or experts.

(e)    Without prejudice to the generality of Clause 30.9(d) or Clause 30.9(f), the Security Agent may at any time engage and
pay for  the  services  of  any  lawyers  to  act  as  independent  counsel  to  the  Security  Agent  (and  so  separate  from any
lawyers instructed by the Lenders and/or the Agent) if the Security Agent in its reasonable opinion deems this to be
desirable.

(f)     The  Security  Agent  may rely  on the  advice  or  services  of  any lawyers,  accountants,  tax  advisers,  surveyors  or  other
professional advisers or experts (whether obtained by the Security Agent or by any other Party) and shall not be liable
for any damages, costs or losses to any person, any diminution in value or any liability whatsoever arising as a result
of its so relying.

(g)    The Security Agent, any Receiver and any Delegate may act in relation to the Finance Documents and the Transaction
Security through its officers, employees and agents and shall not:

(i)    be liable for any error of judgment made by any such person; or
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(ii)    be bound to supervise, or be in any way responsible for any loss incurred by reason of misconduct, omission or
default on the part of any such person,

unless such error or such loss was directly caused by the Security Agent's, Receiver's or Delegate's gross negligence
or wilful misconduct.

(h)     Unless  this  Agreement  expressly  specifies  otherwise,  the  Security  Agent  may  disclose  to  any  other  Party  any
information it reasonably believes it has received as security trustee under this Agreement.

(i)    Notwithstanding any other provision of any Finance Document to the contrary, the Security Agent is not obliged to do or
omit to do anything if it would, or might in its reasonable opinion, constitute a breach of any law or regulation or a
breach of a fiduciary duty or duty of confidentiality.

(j)    Notwithstanding any provision of any Finance Document to the contrary, the Security Agent is not obliged to expend or
risk  its  own  funds  or  otherwise  incur  any  financial  liability  in  the  performance  of  its  duties,  obligations  or
responsibilities  or  the  exercise  of  any  right,  power,  authority  or  discretion  if  it  has  grounds  for  believing  the
repayment of such funds or adequate indemnity against, or security for, such risk or liability is not reasonably assured
to it.

30.10    Responsibility for documentation

None of the Security Agent, any Receiver nor any Delegate is responsible or liable for:

(a)    the adequacy, accuracy or completeness of any information (whether oral or written) supplied by the Security Agent, an
Obligor,  AOI  LLC  or  any  other  person  in  or  in  connection  with  any  Finance  Document  or  the  transactions
contemplated  in  the  Finance  Documents  or  any  other  agreement,  arrangement  or  document  entered  into,  made  or
executed in anticipation of, under or in connection with any Finance Document;

(b)    the legality, validity, effectiveness, adequacy or enforceability of any Finance Document, the Transaction Security or
any  other  agreement,  arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with any Finance Document or the Transaction Security; or

(c)     any  determination  as  to  whether  any  information  provided  or  to  be  provided  to  any  Secured  Party  is  non-public
information the use of which may be regulated or prohibited by applicable law or regulation relating to insider dealing
or otherwise.

30.11    No duty to monitor

The Security Agent shall not be bound to enquire:

(a)    whether or not any Default has occurred;

(b)    as to the performance, default or any breach by any Party of its obligations under any Finance Document; or
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(c)    whether any other event specified in any Finance Document has occurred.

30.12    Exclusion of liability

(a)    Without limiting Clause 30.12(b) (and without prejudice to any other provision of any Finance Document excluding or
limiting the liability of the Security Agent, any Receiver or Delegate), none of the Security Agent, any Receiver nor
any Delegate will be liable for:

(i)     any  damages,  costs  or  losses  to  any  person,  any  diminution  in  value,  or  any  liability  whatsoever  arising  as  a
result of taking or not taking any action under or in connection with any Finance Document or the Transaction
Security unless directly caused by its gross negligence or wilful misconduct;

(ii)    exercising or not exercising any right, power, authority or discretion given to it by, or in connection with, any
Finance Document,  the Transaction Security or any other agreement,  arrangement or document entered into,
made or executed in anticipation of,  under or in connection with,  any Finance Document or the Transaction
Security;

(iii)    any shortfall which arises on the enforcement or realisation of the Transaction Security; or

(iv)    without prejudice to the generality of Clause 30.12(a)(i) to Clause 30.12(a)(iii), any damages, costs, losses, any
diminution in value or any liability whatsoever arising as a result of:

(A)    any act, event or circumstance not reasonably within its control; or

(B)    the general risks of investment in, or the holding of assets in, any jurisdiction,

including  (in  each  case  and  without  limitation)  such  damages,  costs,  losses,  diminution  in  value  or
liability  arising  as  a  result  of:  nationalisation,  expropriation  or  other  governmental  actions;  any
regulation,  currency  restriction,  devaluation  or  fluctuation;  market  conditions  affecting  the  execution
or  settlement  of  transactions  or  the  value  of  assets;  breakdown,  failure  or  malfunction  of  any  third
party  transport,  telecommunications,  computer  services  or  systems;  natural  disasters  or  acts  of  God;
war, terrorism, insurrection or revolution; or strikes or industrial action.

(b)     No  Party  (other  than  the  Security  Agent,  that  Receiver  or  that  Delegate  (as  applicable))  may  take  any  proceedings
against any officer, employee or agent of the Security Agent, a Receiver or a Delegate in respect of any claim it might
have against  the  Security  Agent,  a  Receiver  or  a  Delegate  or  in  respect  of  any act  or  omission of  any kind by that
officer,  employee  or  agent  in  relation  to  any  Finance  Document  or  any  Transaction  Security  and  any  officer,
employee or
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agent of the Security Agent, a Receiver or a Delegate may rely on this Clause 30.12(a)(b) subject to Clause 1.4 (Third
party rights) and the provisions of the Third Parties Act.

(c)    Nothing in this Agreement shall oblige the Security Agent to carry out:

(i)    any "know your customer" or other checks in relation to any person; or

(ii)    any check on the extent to which any transaction contemplated by this Agreement might be unlawful for any
other Secured Party,

on behalf  of  any other  Secured  Party  and each other  Secured  Party  confirms to  the  Security  Agent  that  it  is  solely
responsible for any such checks it is required to carry out and that it may not rely on any statement in relation to such
checks made by the Security Agent.

(d)    Without prejudice to any provision of any Finance Document excluding or limiting the liability of the Security Agent,
any Receiver or Delegate, any liability of the Security Agent, any Receiver or Delegate arising under or in connection
with any Finance Document or the Transaction Security shall be limited to the amount of actual loss which has been
finally judicially determined to have been suffered (as determined by reference to the date of default of the Security
Agent,  Receiver  or  Delegate  (as  the  case  may  be)  or,  if  later,  the  date  on  which  the  loss  arises  as  a  result  of  such
default)  but without reference to any special  conditions or circumstances known to the Security Agent,  Receiver or
Delegate (as the case may be) at any time which increase the amount of that loss. In no event shall the Security Agent,
any Receiver  or  Delegate  be liable  for  any loss  of  profits,  goodwill,  reputation,  business  opportunity  or  anticipated
saving,  or  for  special,  punitive,  indirect  or  consequential  damages,  whether  or  not  the  Security  Agent,  Receiver  or
Delegate (as the case may be) has been advised of the possibility of such loss or damages.

30.13    Lenders' indemnity to the Security Agent

(a)    Each Lender shall (in the proportion that its Commitments bear to the Total Commitments for the time being (or, if the
Total  Commitments  are zero,  immediately  prior  to their  being reduced to zero)),  indemnify the Security  Agent  and
every Receiver and every Delegate, within three Business Days of demand, against any cost, loss or liability incurred
by any of them (otherwise than by reason of the relevant Security Agent's, Receiver's or Delegate's gross negligence
or wilful misconduct) in acting as Security Agent, Receiver or Delegate under, or exercising any authority conferred
under,  the  Debt  Documents  (unless  the  relevant  Security  Agent,  Receiver  or  Delegate  has  been  reimbursed  by  an
Obligor pursuant to a Finance Document).

(b)     Subject  to  Clause  30.13(c),  each  Obligor  shall  immediately  on  demand  reimburse  any  Lender  for  any  payment  that
Lender makes to the Security Agent pursuant to Clause 30.13(a).
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(c)     Clause  30.13(b)  shall  not  apply  to  the  extent  that  the  indemnity  payment  in  respect  of  which  the  Lender  claims
reimbursement relates to a liability of the Security Agent to an Obligor.

30.14    Resignation of the Security Agent

(a)    The Security Agent may resign and appoint one of its Affiliates as successor by giving notice to the Lenders and the
Obligors' Agent.

(b)    Alternatively the Security Agent may resign by giving 30 days' notice to the Lenders and the Obligors' Agent, in which
case the Majority Lenders may appoint a successor Security Agent.

(c)    If the Majority Lenders have not appointed a successor Security Agent in accordance with Clause 30.14(b) within 20
days after notice of resignation was given, the retiring Security Agent (after consultation with the Agent) may appoint
a successor Security Agent.

(d)    The retiring Security Agent shall, make available to the successor Agent such documents and records and provide such
assistance  as  the  successor  Security  Agent  may  reasonably  request  for  the  purposes  of  performing  its  functions  as
Security Agent under the Finance Documents. Each Obligor shall, within three Business Days of demand, reimburse
the retiring Security Agent for the amount of all costs and expenses (including legal fees) properly incurred by it in
making available such documents and records and providing such assistance.

(e)    The Security Agent's resignation notice shall only take effect upon:

(i)    the appointment of a successor; and

(ii)    the transfer of all the Transaction Security to that successor.

(f)     Upon the  appointment  of  a  successor,  the  retiring  Security  Agent  shall  be  discharged  from any further  obligation  in
respect of the Finance Documents (other than its obligations under Clause 30.26(b) (Winding up of trust) and Clause
30.14(d)) but shall remain entitled to the benefit of this Clause 30 and Clause 16.4 (Indemnity to the Security Agent)
(and any Security Agent fees for the account of the retiring Security Agent shall cease to accrue from (and shall be
payable on) that date). Any successor and each of the other Parties shall have the same rights and obligations amongst
themselves as they would have had if that successor had been an original Party.

(g)    The Majority Lenders may, by notice to the Security Agent, require it to resign in accordance with Clause 30.14(b). In
this event, the Security Agent shall resign in accordance with Clause 30.14(b).

30.15    Confidentiality

(a)    In acting as trustee for the Secured Parties, the Security Agent shall be regarded as acting through its trustee division
which shall be treated as a separate entity from any other of its divisions or departments.
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(b)    If information is received by another division or department of the Security Agent, it may be treated as confidential to
that division or department and the Security Agent shall not be deemed to have notice of it.

(c)     Notwithstanding any other  provision of  any Finance Document  to  the contrary,  the  Security  Agent  is  not  obliged to
disclose to any other person (i) any confidential information or (ii) any other information if the disclosure would, or
might in its reasonable opinion, constitute a breach of any law or regulation or a breach of a fiduciary duty.

30.16    Information from the Lenders

Each Lender shall supply the Security Agent with any information that the Security Agent may reasonably specify as being
necessary or desirable to enable the Security Agent to perform its functions as Security Agent.

30.17    Credit appraisal by the Secured Parties

Without affecting the responsibility of any Obligor or AOI LLC for information supplied by it or on its behalf in connection
with any Transaction Document, each Secured Party confirms to the Security Agent that it has been, and will continue to be,
solely responsible for making its own independent appraisal and investigation of all risks arising under or in connection with
any Transaction Document including but not limited to:

(a)    the financial condition, status and nature of each member of the Group;

(b)    the legality, validity, effectiveness, adequacy or enforceability of any Transaction Document, the Transaction Security
and  any  other  agreement,  arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with any Transaction Document or the Transaction Security;

(c)     whether  that  Secured  Party  has  recourse,  and  the  nature  and  extent  of  that  recourse,  against  any  Party  or  any  of  its
respective  assets  under  or  in connection with any Transaction Document,  the Transaction Security,  the transactions
contemplated by the Transaction Documents or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Transaction Document or the Transaction Security;

(d)    the adequacy, accuracy or completeness of any information provided by the Security Agent, any Party or by any other
person  under  or  in  connection  with  any  Transaction  Document,  the  transactions  contemplated  by  any  Transaction
Document or any other agreement, arrangement or document entered into, made or executed in anticipation of, under
or in connection with any Transaction Document; and

(e)    the right or title of any person in or to, or the value or sufficiency of any part of the Charged Property, the priority of
any of the Transaction Security or the existence of any Security affecting the Charged Property.
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30.18    Reliance and engagement letters

The  Security  Agent  may  obtain  and  rely  on  any  certificate  or  report  from  any  Obligor's  auditor  and  may  enter  into  any
reliance  letter  or  engagement  letter  relating  to  that  certificate  or  report  on  such  terms  as  it  may  consider  appropriate
(including, without limitation,  restrictions on the auditor's liability and the extent to which that certificate or report may be
relied on or disclosed).

30.19    No responsibility to perfect Transaction Security

The Security Agent shall not be liable for any failure to:

(a)    require the deposit with it of any deed or document certifying, representing or constituting the title of any Obligor or
AOI LLC to any of the Charged Property;

(b)     obtain  any  licence,  consent  or  other  authority  for  the  execution,  delivery,  legality,  validity,  enforceability  or
admissibility in evidence of any Transaction Document or the Transaction Security;

(c)    register,  file or record or otherwise protect  any of the Transaction Security (or the priority of any of the Transaction
Security) under any law or regulation or to give notice to any person of the execution of any Transaction Document or
of the Transaction Security;

(d)    take, or to require any Obligor or AOI LLC to take, any step to perfect its title to any of the Charged Property or to
render  the  Transaction  Security  effective  or  to  secure  the  creation  of  any  ancillary  Security  under  any  law  or
regulation; or

(e)    require any further assurance in relation to any Transaction Security Document.

30.20    Insurance by Security Agent

(a)    The Security Agent shall not be obliged:

(i)    to insure any of the Charged Property;

(ii)    to require any other person to maintain any insurance; or

(iii)    to verify any obligation to arrange or maintain insurance contained in any Finance Document.

and the Security Agent shall not be liable for any damages, costs or losses to any person as a result of the lack of, or
inadequacy of, any such insurance.

(b)    Where the Security Agent is named on any insurance policy as an insured party, it shall not be liable for any damages,
costs  or  losses  to  any person  as  a  result  of  its  failure  to  notify  the  insurers  of  any  material  fact  relating  to  the  risk
assumed by such insurers or any other information of any kind, unless the relevant group of Majority Lenders request
it to do so in writing and the Security Agent fails to do so within fourteen days after receipt of that request.
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30.21    Custodians and nominees

The Security Agent may appoint and pay any person to act as a custodian or nominee on any terms in relation to any asset of
the trust as the Security Agent may determine, including for the purpose of depositing with a custodian this Agreement or any
document  relating  to  the  trust  created  under  this  Agreement  and  the  Security  Agent  shall  not  be  responsible  for  any  loss,
liability, expense, demand, cost, claim or proceedings incurred by reason of the misconduct, omission or default on the part
of any person appointed by it under this Agreement or be bound to supervise the proceedings or acts of any person.

30.22    Delegation by the Security Agent

(a)     Each  of  the  Security  Agent,  any  Receiver  and  any  Delegate  may,  at  any  time,  delegate  by  power  of  attorney  or
otherwise to any person for any period, all or any right, power, authority or discretion vested in it in its capacity as
such.

(b)    That delegation may be made upon any terms and conditions (including the power to sub-delegate) and subject to any
restrictions that the Security Agent, that Receiver or that Delegate (as the case may be) may, in its discretion, think fit
in the interests of the Secured Parties.

(c)    No Security Agent, Receiver or Delegate shall be bound to supervise, or be in any way responsible for any damages,
costs or  losses incurred by reason of any misconduct,  omission or default  on the part  of,  any such delegate  or sub-
delegate.

30.23    Additional Security Agents

(a)    The Security Agent may at any time appoint (and subsequently remove) any person to act as a separate trustee or as a
co-trustee jointly with it:

(i)    if it considers that appointment to be in the interests of the Secured Parties;

(ii)     for  the  purposes  of  conforming  to  any  legal  requirement,  restriction  or  condition  which  the  Security  Agent
deems to be relevant; or

(iii)    for obtaining or enforcing any judgment in any jurisdiction,

and the Security Agent shall give prior notice to the Obligors' Agent and the Secured Parties of that appointment.

(b)     Any person so appointed  shall  have the rights,  powers,  authorities  and discretions  (not  exceeding those given to  the
Security Agent under or in connection with the Finance Documents) and the duties, obligations and responsibilities
that are given or imposed by the instrument of appointment.

(c)     The  remuneration  that  the  Security  Agent  may  pay  to  that  person,  and  any  costs  and  expenses  (together  with  any
applicable  VAT)  incurred  by  that  person  in  performing  its  functions  pursuant  to  that  appointment  shall,  for  the
purposes of this Agreement, be treated as costs and expenses incurred by the Security Agent.
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30.24    Acceptance of title

The Security Agent shall be entitled to accept without enquiry, and shall not be obliged to investigate, any right and title that
any  Obligor  or  AOI  LLC  may  have  to  any  of  the  Charged  Property  and  shall  not  be  liable  for,  or  bound  to  require  any
Obligor or AOI LLC to remedy, any defect in its right or title.

30.25    Releases

Upon a disposal of any of the Charged Property pursuant to the enforcement of the Transaction Security by a Receiver or the
Security Agent, the Security Agent is irrevocably authorised (at the cost of the Obligors and without any consent, sanction,
authority or further confirmation from any other Secured Party) to release, without recourse or warranty, that property from
the Transaction Security and to execute any release of the Transaction Security or other claim over that asset and to issue any
certificates of non-crystallisation of floating charges that may be required or desirable.

30.26    Winding up of trust

If the Security Agent, with the approval of the Agent, determines that:

(a)    all of the Secured Obligations and all other obligations secured by the Transaction Security Documents have been fully
and finally discharged; and

(b)    no Secured Party is under any commitment, obligation or liability (actual or contingent) to make advances or provide
other financial accommodation to any Obligor pursuant to the Finance Documents,

then:

(i)    the trusts set out in this Agreement shall be wound up and the Security Agent shall release, without recourse or
warranty,  all  of  the Transaction Security  and the rights  of  the Security  Agent  under each of the Transaction
Security Documents; and

(ii)     any  Security  Agent  which  has  resigned  pursuant  to  Clause  30.14  (Resignation  of  the  Security  Agent)  shall
release, without recourse or warranty, all of its rights under each Transaction Security Document.

30.27    Powers supplemental to Trustee Acts

The  rights,  powers,  authorities  and  discretions  given  to  the  Security  Agent  under  or  in  connection  with  the  Finance
Documents  shall  be supplemental  to  the Trustee Act  1925 and the Trustee  Act  2000 and in addition to any which may be
vested in the Security Agent by law or regulation or otherwise.

30.28    Disapplication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation to the trusts constituted by
this  Agreement.  Where  there  are  any  inconsistencies  between  the  Trustee  Act  1925  or  the  Trustee  Act  2000  and  the
provisions of this Agreement, the provisions of this Agreement shall, to the extent permitted by law and
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regulation,  prevail  and, in the case of any inconsistency with the Trustee Act 2000,  the provisions of this Agreement shall
constitute a restriction or exclusion for the purposes of that Act.

30.29    Order of Application

All amounts from time to time received or recovered by the Security Agent pursuant to the terms of any Finance Documents,
under Clause 30.2 (Parallel debt (Covenant to pay the Security Agent)), or in connection with the realisation or enforcement
of all or any part of the Transaction Security shall be held by the Security Agent on trust to apply them at any time as the
Security Agent (in its discretion) sees fit, to the extent permitted by applicable law, in the following order of priority:

(a)     in  discharging  any  sums  owing  to  the  Security  Agent  (in  its  capacity  as  such)  (other  than  pursuant  to  Clause  30.2
(Parallel debt (Covenant to pay the Security Agent)), any Receiver or any Delegate;

(b)    in payment or distribution to the Agent, on its behalf and on behalf of the other Secured Parties, for application towards
the  discharge  of  all  sums  due  and  payable  by  any  Obligor  or  AOI  LLC  under  any  of  the  Finance  Documents  in
accordance with Clause 33.5 (Partial payments);

(c)    in accordance with 25.2(e) (Collection Accounts) if the requirements set out therein have been met;

(d)    if none of the Obligors or AOI LLC is under any further actual or contingent liability under any Finance Document, in
payment or distribution to any person to whom the Security Agent is  obliged to pay or distribute  in priority  to any
Obligor; and

(e)    the balance, if any, in payment or distribution to the relevant Obligor.

30.30    Investment of proceeds

Prior to the application of the proceeds of the Transaction Security in accordance with Clause 30.29 (Order of Application)
the  Security  Agent  may,  at  its  discretion,  hold  all  or  part  of  those  proceeds  in  one  or  more  interest  bearing  suspense  or
impersonal accounts in the name of the Security Agent with any financial institution (including itself) and for so long as the
Security  Agent  thinks  fit  (the  interest  being credited  to  the relevant  account)  pending the application  from time to time of
those monies at the Security Agent's discretion in accordance with the provisions of Clause 30.29 (Order of Application).

30.31    Currency conversion

(a)    For the purpose of,  or pending the discharge of,  any of the Secured Obligations the Security Agent may convert  any
moneys  received  or  recovered  by the  Security  Agent  in  respect  of  those  Secured  Obligations  from one currency  to
another,  at  the  spot  rate  at  which  the  Security  Agent  is  able  to  purchase  the  currency  in  which  those  Secured
Obligations are due with the amount received.
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(b)     The  obligations  of  any  Obligor  or  AOI  LLC  to  pay  in  the  due  currency  shall  only  be  satisfied  to  the  extent  of  the
amount of the due currency purchased after deducting the costs of conversion.

30.32    Permitted Deductions

The Security Agent shall be entitled (a) to set aside by way of reserve amounts required to meet and (b) to make and pay, any
deductions and withholdings (on account of Taxes or otherwise) which it is or may be required by any law or regulation to
make from any distribution or payment made by it under this Agreement, and to pay all Taxes which may be assessed against
it  in  respect  of  any of  the Charged Property,  or  as  a  consequence  of  performing its  duties  or  exercising  its  rights,  powers,
authorities and discretions, or by virtue of its capacity as Security Agent under any of the Finance Documents or otherwise
(other than in connection with its remuneration for performing its duties under this Agreement).

30.33    Good discharge

(a)    Any distribution or payment to be made in respect of the Secured Obligations by the Security Agent may be made to the
Agent on behalf of the Lenders and any distribution or payment made in that way shall be a good discharge, to the
extent of that payment or distribution, by the Security Agent.

(b)    The Security Agent  is  under no obligation to make payment to the Agent in the same currency as that  in which any
Unpaid Sum is denominated.

30.34    Amounts received by Obligors

If any of the Obligors or AOI LLC receives or recovers any amount which, under the terms of any of the Finance Documents,
should have been paid to the Security  Agent,  that  Obligor  will  (and the Obligors  will  ensure that  AOI LLC will)  hold the
amount  received  or  recovered  on  trust  for  the  Security  Agent  and  promptly  pay  that  amount  to  the  Security  Agent  for
application in accordance with the terms of this Agreement.

30.35    Application and consideration

In  consideration  for  the  covenants  given  to  the  Security  Agent  by  each  Obligor  in  relation  to  Clause  30.2  (Parallel  debt
(Covenant to pay the Security Agent)),  the Security Agent agrees with each Obligor to apply all moneys from time to time
paid by such Obligor or AOI LLC to the Security Agent in accordance with the foregoing provisions of this Clause 30.

31.    CONDUCT OF BUSINESS BY THE FINANCE PARTIES

No provision of this Agreement will:

(a)    interfere with the right of any Finance Party to arrange its affairs (tax or otherwise) in whatever manner it thinks fit;

(b)    oblige any Finance Party to investigate or claim any credit, relief, remission or repayment available to it or the extent,
order and manner of any claim; or
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(c)     oblige any Finance Party to disclose any information relating to its  affairs  (tax or otherwise)  or  any computations  in
respect of Tax.

32.    SHARING AMONG THE FINANCE PARTIES

32.1    Payments to Finance Parties

Subject  to  Clause  32.1(b),  if  a  Finance  Party  (a "Recovering Finance Party")  receives  or  recovers  any  amount  from an
Obligor or AOI LLC other than in accordance with Clause 33 (Payment mechanics) or Clause 30.29 (Order of Application)
to  and  including  Clause  30.35  (Application  and  consideration)  (a "Recovered  Amount")  and  applies  that  amount  to  a
payment due under the Finance Documents then:

(a)    the Recovering Finance Party shall, within three Business Days, notify details of the receipt or recovery, to the Agent;

(b)     the  Agent  shall  determine  whether  the  receipt  or  recovery  is  in  excess  of  the  amount  the  Recovering  Finance  Party
would have been paid had the receipt or recovery been received or made by the Agent and distributed in accordance
with Clause 33 (Payment mechanics),  without taking account of any Tax which would be imposed on the Agent in
relation to the receipt, recovery or distribution; and

(c)    the Recovering Finance Party shall, within three Business Days of demand by the Agent, pay to the Agent an amount
(the "Sharing Payment")  equal  to  such  receipt  or  recovery  less  any  amount  which  the  Agent  determines  may  be
retained  by the  Recovering  Finance  Party  as  its  share  of  any  payment  to  be  made,  in  accordance  with  Clause  33.5
(Partial payments).

32.2    Redistribution of payments

The  Agent  shall  treat  the  Sharing  Payment  as  if  it  had  been  paid  by  the  relevant  Obligor  or  AOI  LLC  and  distribute  it
between the Finance Parties (other than the Recovering Finance Party) (the "Sharing Finance Parties") in accordance with
Clause 33.5 (Partial payments) towards the obligations of that Obligor or AOI LLC to the Sharing Finance Parties.

32.3    Recovering Finance Party's rights

On  a  distribution  by  the  Agent  under  Clause  32.2  (Redistribution  of  payments)  of  a  payment  received  by  a  Recovering
Finance Party from an Obligor or AOI LLC as between the relevant Obligor or AOI LLC and the Recovering Finance Party,
an amount of the Recovered Amount equal to the Sharing Payment will be treated as not having been paid by that Obligor or
AOI LLC.

32.4    Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance Party becomes repayable and is repaid by
that Recovering Finance Party, then:

(a)     each  Sharing  Finance  Party  shall,  upon  request  of  the  Agent,  pay  to  the  Agent  for  the  account  of  that  Recovering
Finance Party an amount equal to the
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appropriate  part  of  its  share  of  the  Sharing  Payment  (together  with  an  amount  as  is  necessary  to  reimburse  that
Recovering Finance Party for its proportion of any interest  on the Sharing Payment which that Recovering Finance
Party is required to pay) (the "Redistributed Amount"); and

(b)    as between the relevant Obligor or AOI LLC and each relevant Sharing Finance Party, an amount equal to the relevant
Redistributed Amount will be treated as not having been paid by that Obligor or AOI LLC.

32.5    Exceptions

(a)    This Clause 32 shall not apply to the extent that the Recovering Finance Party would not, after making any payment
pursuant to this Clause, have a valid and enforceable claim against the relevant Obligor or AOI LLC.

(b)    A Recovering Finance Party is  not obliged to share with any other  Finance Party any amount  which the Recovering
Finance Party has received or recovered as a result of taking legal or arbitration proceedings, if:

(i)    it notified the other Finance Party of the legal or arbitration proceedings; and

(ii)    the other Finance Party had an opportunity to participate in those legal or arbitration proceedings but did not do
so  as  soon  as  reasonably  practicable  having  received  notice  and  did  not  take  separate  legal  or  arbitration
proceedings.
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SECTION 11
ADMINISTRATION

33.    PAYMENT MECHANICS

33.1    Payments to the Agent

(a)    On each date on which an Obligor or AOI LLC or a Lender is required to make a payment under a Finance Document,
that Obligor, AOI LLC or Lender shall make the same available to the Agent (unless a contrary indication appears in
a  Finance  Document)  for  value  on  the  due  date  at  the  time  and  in  such  funds  specified  by  the  Agent  as  being
customary at the time for settlement of transactions in the relevant currency in the place of payment.

(b)    Payment shall be made to such account in the principal financial centre of the country of that currency and with such
bank as the Agent, in each case, specifies.

33.2    Distributions by the Agent

Each  payment  received  by  the  Agent  under  the  Finance  Documents  for  another  Party  shall,  subject  to  Clause  33.3
(Distributions  to  an  Obligor)  and  Clause  33.4  (Clawback  and  pre-funding)  be  made  available  by  the  Agent  as  soon  as
practicable after receipt to the Party entitled to receive payment in accordance with this Agreement (in the case of a Lender,
for the account of its Facility Office),  to such account as that Party may notify to the Agent by not less than five Business
Days' notice with a bank specified by that Party in the principal financial centre of the country of that currency.

33.3    Distributions to an Obligor

The Agent may (with the consent of the Obligor or in accordance with Clause 34 (Set-Off)) apply any amount received by it
for that Obligor in or towards payment (on the date and in the currency and funds of receipt) of any amount due from that
Obligor or AOI LLC under the Finance Documents or in or towards purchase of any amount of any currency to be so applied.

33.4    Clawback and pre-funding

(a)    Where a sum is to be paid to the Agent under the Finance Documents for another Party, the Agent is not obliged to pay
that  sum  to  that  other  Party  (or  to  enter  into  or  perform  any  related  exchange  contract)  until  it  has  been  able  to
establish to its satisfaction that it has actually received that sum.

(b)    Unless Clause 33.4(c) applies, if the Agent pays an amount to another Party and it proves to be the case that the Agent
had not actually received that amount, then the Party to whom that amount (or the proceeds of any related exchange
contract) was paid by the Agent shall on demand refund the same to the Agent together with interest on that amount
from the date of payment to the date of receipt by the Agent, calculated by the Agent to reflect its cost of funds.

(c)    If the Agent is willing to make available amounts for the account of a Borrower before receiving funds from the Lenders
then if and to the extent that the Agent

    146
947377325.2



does so but it proves to be the case that it does not then receive funds from a Lender in respect of a sum which it paid
to a Borrower:

(i)    the Borrower to whom that sum was made available shall on demand refund it to the Agent; and

(ii)    the Lender by whom those funds should have been made available or, if that Lender fails to do so, the Borrower
to  whom  that  sum  was  made  available,  shall  on  demand  pay  to  the  Agent  the  amount  (as  certified  by  the
Agent) which will indemnify the Agent against any funding cost incurred by it as a result of paying out that
sum before receiving those funds from that Lender.

33.5    Partial payments

(a)    Subject to Clause 33.5(b), if the Agent receives a payment for application against amounts due in respect of any Finance
Documents that is insufficient  to discharge all  the amounts then due and payable by an Obligor or AOI LLC under
those Finance Documents,  the Agent  shall  apply that  payment  towards the obligations  of that  Obligor  or AOI LLC
under those Finance Documents in the following order:

(i)    first, in or towards payment pro rata of any unpaid amount owing to the Agent or the Security Agent under those
Finance Documents;

(ii)    secondly, in or towards payment pro rata of any accrued interest, fee or commission due but unpaid under those
Finance Documents;

(iii)    thirdly, in or towards payment pro rata of any principal due but unpaid under those Finance Documents; and

(iv)    fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents.

(b)     If  the  Agent  receives  any  proceeds  from  the  Security  Agent  pursuant  to  Clause  30.29  (Order  of  Application)  or
otherwise recovers enforcement proceeds from any Transaction Security granted by a Borrower, the Agent shall apply
such proceeds in the following order:

(i)    first, in or towards payment pro rata of any unpaid amount owing to the Agent or the Security Agent under the
Finance Documents;

(ii)    secondly, in or towards payment pro rata of any accrued interest, fee or commission under or in respect of the
Facility  which  that  Transaction  Security  secures  that  is  due  to  any  Finance  Party  under  that  Facility  but
unpaid;

(iii)     thirdly,  in  or  towards  payment pro  rata of  any  principal  due  but  unpaid  under  the  Facility  which  that
Transaction Security secures that is due to any Finance Party under that Facility; and

(iv)    fourthly, in accordance with Clause 33.5(a).
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(c)    The Agent shall, if so directed by the Majority Lenders, vary the order set out in Clause 33.5(a)(ii) to Clause 33.5(a)(iv).

(d)     The  Agent  shall,  if  so  directed  by  the  Majority  Lenders  under  a  particular  Facility,  vary  the  order  set  out  in  Clause
33.5(b)(ii) to Clause 33.5(b)(iv).

(e)    This Clause 33.5 will override any appropriation made by an Obligor or AOI LLC.

33.6    Set-off by Obligors

All payments to be made by an Obligor or AOI LLC under the Finance Documents shall be calculated and be made without
(and free and clear of any deduction for) set-off or counterclaim.

33.7    Business Days

(a)    Any payment under the Finance Documents which is due to be made on a day that is not a Business Day shall be made
on the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if there is not).

(b)     During any extension  of  the  due date  for  payment  of  any principal  or  Unpaid  Sum under  this  Agreement  interest  is
payable on the principal or Unpaid Sum at the rate payable on the original due date.

33.8    Currency of account

(a)    Subject to Clause 33.8(b) and Clause 33.8(c), dollars is the currency of account and payment for any sum due from an
Obligor or AOI LLC under any Finance Document.

(b)     Each  payment  in  respect  of  costs,  expenses  or  Taxes  shall  be  made  in  the  currency  in  which  the  costs,  expenses  or
Taxes are incurred.

(c)    Any amount expressed to be payable in a currency other than dollars shall be paid in that other currency.

33.9    Change of currency

(a)    Unless otherwise prohibited by law, if more than one currency or currency unit are at the same time recognised by the
central bank of any country as the lawful currency of that country, then:

(i)     any reference  in  the  Finance  Documents  to,  and any obligations  arising under  the  Finance  Documents  in,  the
currency  of  that  country  shall  be  translated  into,  or  paid  in,  the  currency  or  currency  unit  of  that  country
designated by the Agent with the Obligors' Agent); and

(ii)    any translation from one currency or currency unit to another shall be at the official rate of exchange recognised
by the central bank for the conversion of that currency or currency unit into the other, rounded up or down by
the Agent (acting reasonably).

    148
947377325.2



(b)    If a change in any currency of a country occurs,  this Agreement will,  to the extent the Agent (acting reasonably and
after  consultation  with  the  Obligors'  Agent)  specifies  to  be  necessary,  be  amended  to  comply  with  any  generally
accepted conventions and market practice in the Relevant Market and otherwise to reflect the change in currency.

33.10    Disruption to payment systems etc.

If either the Agent determines (in its discretion) that a Disruption Event has occurred or the Agent is notified by the Obligors'
Agent that a Disruption Event has occurred:

(a)    the Agent may, and shall if requested to do so by the Obligors' Agent, consult with the Obligors' Agent with a view to
agreeing with the Obligors' Agent such changes to the operation or administration of the Facilities as the Agent may
deem necessary in the circumstances;

(b)     the  Agent  shall  not  be  obliged  to  consult  with  the  Obligors'  Agent  in  relation  to  any  changes  mentioned  in
Clause 33.10(a) if, in its opinion, it is not practicable to do so in the circumstances and, in any event, shall have no
obligation to agree to such changes;

(c)    the Agent may consult with the Finance Parties in relation to any changes mentioned in Clause 33.10(a) but shall not be
obliged to do so if, in its opinion, it is not practicable to do so in the circumstances;

(d)    any such changes agreed upon by the Agent and the Obligors' Agent shall (whether or not it is finally determined that a
Disruption Event has occurred) be binding upon the Parties as an amendment to (or, as the case may be, waiver of)
the terms of the Finance Documents notwithstanding the provisions of Clause 39 (Amendments and Waivers);

(e)    the Agent shall  not be liable for any damages,  costs or losses to any person, any diminution in value or any liability
whatsoever  (including,  without  limitation  for  negligence,  gross  negligence  or  any  other  category  of  liability
whatsoever but not including any claim based on the fraud of the Agent) arising as a result of its taking, or failing to
take, any actions pursuant to or in connection with this Clause 33.10; and

(f)    the Agent shall notify the Finance Parties of all changes agreed pursuant to Clause 33.10(d).

34.    SET-OFF

A Finance Party may set off any matured obligation due from an Obligor or AOI LLC under the Finance Documents (to the
extent beneficially owned by that Finance Party) against any matured obligation owed by that Finance Party to that Obligor
or AOI LLC, regardless of the place of payment,  booking branch or currency of either obligation.  If  the obligations are in
different  currencies,  the  Finance  Party  may  convert  either  obligation  at  a  market  rate  of  exchange  in  its  usual  course  of
business for the purpose of the set-off.
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35.    NOTICES

35.1    Communications in writing

Any communication to  be made under  or  in  connection with  the Finance Documents  shall  be  made in  writing and,  unless
otherwise stated, may be made by fax or letter.

35.2    Addresses

The address and fax number (and the department or officer, if any, for whose attention the communication is to be made) of
each Party for any communication or document to be made or delivered under or in connection with the Finance Documents
is:

(a)     in  the  case  of  each  Obligor,  that  identified  with  its  name  under  its  signature  block  in  the  Second  Amendment  and
Restatement Agreement;

(b)    in the case of each Lender, that notified in writing to the Agent on or prior to the date on which it becomes a Party; and

(c)     in  the case of  the Agent  or  the Security  Agent,  that  identified  with  its  name under  its  signature  block in  the Second
Amendment and Restatement Agreement,

or any substitute address, fax number or department or officer as the Party may notify to the Agent (or the Agent may notify
to the other Parties, if a change is made by the Agent) by not less than five Business Days' notice.

35.3    Delivery

(a)    Any communication or document made or delivered by one person to another under or in connection with the Finance
Documents will only be effective:

(i)    if by way of fax, when received in legible form; or

(ii)    if by way of letter, when it has been left at the relevant address or five Business Days after being deposited in
the post postage prepaid in an envelope addressed to it at that address,

and,  if  a  particular  department  or  officer  is  specified  as  part  of  its  address  details  provided  under  Clause  35.2
(Addresses), if addressed to that department or officer.

(b)     Any communication or  document to be made or  delivered to the Agent  or  the Security Agent  will  be effective only
when actually received by the Agent or Security Agent and then only if it is expressly marked for the attention of the
department or officer identified with the Agent's or Security Agent's signature below (or any substitute department or
officer as the Agent or Security Agent shall specify for this purpose).

(c)    All notices from or to an Obligor shall be sent through the Agent.
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(d)    Any communication or document made or delivered to the Obligors' Agent in accordance with this Clause 35.3 will be
deemed to have been made or delivered to each of the Obligors and AOI LLC.

(e)    Any communication or document which becomes effective, in accordance with Clause 35.3(a) to Clause 35.3(d), after
5.00 p.m. in the place of receipt shall be deemed only to become effective on the following day.

35.4    Notification of address and fax number

Promptly  upon receipt  of  notification  of  an address  or  fax number  or  change of  address  or  fax number  pursuant  to  Clause
35.2 (Addresses) or changing its own address or fax number, the Agent shall notify the other Parties.

35.5    Electronic communication

(a)     Any  communication  or  document  to  be  made  or  delivered  by  one  Party  to  another  under  or  in  connection  with  the
Finance  Documents  may  be  made  or  delivered  by  electronic  mail  or  other  electronic  means  (including,  without
limitation, by way of posting to a secured website) and if those two Parties:

(i)    notify each other in writing of their electronic mail address and/or any other information required to enable the
transmission of information by that means; and

(ii)    notify each other of any change to their address or any other such information supplied by them by not less than
five Business Days' notice.

(b)    Any such electronic communication or delivery as specified in Clause 35.5(a) to be made between an Obligor and a
Finance Party may only be made in that way to the extent that those two Parties agree that, unless and until notified to
the contrary, this is to be an accepted form of communication or delivery.

(c)     Any  such  electronic  communication  or  document  as  specified  in  Clause  35.5(a)  made  or  delivered  by  one  Party  to
another  will  be  effective  only  when  actually  received  (or  made  available)  in  readable  form  and  in  the  case  of  any
electronic  communication  or  document  made or  delivered  by a  Party  to  the  Agent  only  if  it  is  addressed in  such a
manner as the Agent shall specify for this purpose.

(d)     Any electronic  communication or  document  which becomes effective,  in  accordance with  Clause  35.5(c),  after  5:00
p.m. in the place in which the Party to whom the relevant communication or document is sent or made available has
its address for the purpose of this Agreement shall be deemed only to become effective on the following day.

(e)    Any reference in a Finance Document to a communication being sent or received or a document being delivered shall be
construed to include that communication or document being made available in accordance with this Clause 35.5.
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35.6    Direct electronic delivery by Obligors' Agent

(a)    The Obligors' Agent may satisfy its obligation under this Agreement to deliver any information in relation to a Lender
by delivering that information directly to that Lender in accordance with Clause 35.5 (Electronic communication) to
the extent that Lender and the Agent agree to this method of delivery.

35.7    English language

(a)    Any notice given under or in connection with any Finance Document must be in English.

(b)    All other documents provided under or in connection with any Finance Document must be:

(i)    in English; or

(ii)     if  not in English,  and if  so required by the Agent,  accompanied by a certified English translation and, in this
case,  the  English  translation  will  prevail  unless  the  document  is  a  constitutional,  statutory  or  other  official
document.

36.    CALCULATIONS AND CERTIFICATES

36.1    Accounts

In any litigation or arbitration proceedings arising out of or in connection with a Finance Document, the entries made in the
accounts maintained by a Finance Party are prima facie evidence of the matters to which they relate.

36.2    Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any Finance Document is, in the absence of
manifest error, conclusive evidence of the matters to which it relates.

36.3    Day count convention

Any interest,  commission or  fee accruing under  a Finance Document  will  accrue from day to day and is  calculated on the
basis of the actual number of days elapsed and a year of 360 days or, in any case where the practice in the Relevant Interbank
Market differs, in accordance with that market practice.

37.    PARTIAL INVALIDITY

If, at any time, any provision of a Finance Documents is or becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way be affected or impaired.
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38.    REMEDIES AND WAIVERS

No failure to exercise,  nor any delay in exercising, on the part of any Finance Party or Secured Party, any right or remedy
under  a  Finance  Document  shall  operate  as  a  waiver  of  any  such  right  or  remedy  or  constitute  an  election  to  affirm  any
Finance Document. No election to affirm any Finance Document on the part of any Finance Party or Secured Party shall be
effective unless it is in writing. No single or partial exercise of any right or remedy shall prevent any further or other exercise
or the exercise of any other right or remedy. The rights and remedies provided in each Finance Document are cumulative and
not exclusive of any rights or remedies provided by law.

39.    AMENDMENTS AND WAIVERS

39.1    Required consents

(a)    Subject to Clause 39.2 (All Lender matters) and Clause 39.3 (Other exceptions), any term of the Finance Documents
may  be  amended  or  waived  only  with  the  consent  of  the  Majority  Lenders  and  the  Obligors'  Agent  and  any  such
amendment or waiver will be binding on all Parties.

(b)    The Agent may effect, on behalf of any Finance Party, any amendment or waiver permitted by this Clause 39.

(c)    Without prejudice to the generality of Clause 29.7(c), Clause 29.7(d) and Clause 29.7(e) (Rights and discretions), the
Agent  may  engage,  pay  for  and  rely  on  the  services  of  lawyers  in  determining  the  consent  level  required  for  and
effecting any amendment or waiver under this Agreement.

(d)    Each Obligor agrees to any such amendment or waiver permitted by this Clause 39 which is agreed to by the Obligors'
Agent. This includes any amendment or waiver which would, but for this Clause 39.1(d), require the consent of all of
the Guarantors.

(e)    Clause 27.10(c) (Pro rata interest settlement) shall apply to this Clause 39.

39.2    All Lender matters

Subject to Clause 39.4 (Replacement of Screen Rate) an amendment or waiver of any term of any Finance Document that has
the effect of changing or which relates to:

(a)    the definition of "Majority Lenders" in Clause 1.1 (Definitions);

(b)    an extension to the date of payment of any amount under the Finance Documents;

(c)     a  reduction  in  the  Margin  or  a  reduction  in  the  amount  of  any  payment  of  principal,  interest,  fees  or  commission
payable;

(d)    a change in currency of payment of any amount under the Transaction Documents;
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(e)    an increase in any Commitment or the Total Commitments, an extension of the Availability Period or any requirement
that a cancellation of Commitments reduces the Commitments rateably;

(f)     a  change  to  the  Borrowers  or  Guarantors  or  AOI  LLC  other  than  in  accordance  with  Clause  28  (Changes  to  the
Obligors);

(g)    any provision which expressly requires the consent of all the Lenders;

(h)     Clause  2.2  (Finance  Parties'  rights  and  obligations),  Clause  5.1  (Delivery  of  a  Utilisation  Request),  Clause  8.1
(Illegality), Clause 8 (Mandatory prepayment and cancellation), Clause 27 (Changes to the Lenders), this Clause 39,
the governing law of any Finance Document or Clause 44 (Arbitration);

(i)    the nature or scope of:

(i)    the guarantee and indemnity granted under Clause 19 (Guarantee and Indemnity), any guarantee, letter of credit,
bond, indemnity or similar assurance;

(ii)    the Charged Property; or

(iii)    the manner in which the proceeds of enforcement of the Transaction Security are distributed; or

(j)    the release of any guarantee and indemnity granted under Clause 19 (Guarantee and Indemnity)) any guarantee, letter of
credit, bond, indemnity or similar assurance or of any Transaction Security unless permitted under this Agreement or
any other Finance Document,

shall not be made, or given, without the prior consent of all the Lenders.

39.3    Other exceptions

(a)    An amendment or waiver which relates to the rights or obligations of the Agent or the Arranger or the Security Agent
(each in their capacity as such) may not be effected without the consent of the Agent, the Arranger,  or the Security
Agent, as the case may be.

(b)    Any amendment or waiver which:

(i)    relates only to the rights or obligations applicable to a particular Borrower, Loan, Facility or class of Lender; and

(ii)    does not materially and adversely affect the rights or interests of Lenders in respect of any other Borrower, Loan
or Facility or another class of Lender,

may be made in accordance with this Clause 39 but as if references in this Clause 39 to the specified proportion of
Lenders (including, for the avoidance of doubt, all the Lenders) whose consent would, but for this Clause 39.3(b), be
required for that amendment or waiver were to that proportion of the Lenders
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participating in that particular Loan or Facility or forming part of that particular class.

39.4    Replacement of Screen Rate

(a)    Subject to Clause 39.3 (Other exceptions), if a Screen Rate Replacement Event has occurred in relation to the Screen
Rate, any amendment or waiver which relates to:

(i)    providing for the use of a Replacement Benchmark in place of the Screen Rate; and

(ii)    

(A)    aligning any provision of any Finance Document to the use of that Replacement Benchmark;

(B)    enabling that Replacement Benchmark to be used for the calculation of interest  under this Agreement
(including,  without  limitation,  any  consequential  changes  required  to  enable  that  Replacement
Benchmark to be used for the purposes of this Agreement);

(C)    implementing market conventions applicable to that Replacement Benchmark;

(D)    providing for appropriate fallback (and market disruption) provisions for that Replacement Benchmark;
or

(E)     adjusting  the  pricing  to  reduce  or  eliminate,  to  the  extent  reasonably  practicable,  any  transfer  of
economic  value  from  one  Party  to  another  as  a  result  of  the  application  of  that  Replacement
Benchmark  (and  if  any  adjustment  or  method  for  calculating  any  adjustment  has  been  formally
designated,  nominated  or  recommended  by  the  Relevant  Nominating  Body,  the  adjustment  shall  be
determined on the basis of that designation, nomination or recommendation),

may be made with the consent of the Agent (acting on the instructions of the Majority Lenders) and the Obligors.

(b)    If any Lender fails to respond to a request for an amendment or waiver described in Clause 39.4(a) within 5 Business
Days  (or  such  longer  time  in  relation  to  any  request  which  the  Obligors'  Agent  and  the  Agent  may  agree)  of  that
request being made:

(i)     its  Commitment(s)  shall  not  be  included  for  the  purposes  of  calculating  the  Total  Commitments  when
ascertaining  whether  any  relevant  percentage  of  Total  Commitments  has  been  obtained  to  approve  that
request; and
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(ii)    its status as a Lender shall be disregarded for the purpose of ascertaining whether the agreement of any specified
group of Lenders has been obtained to approve that request.

(c)    In this Clause 39.4:

"Relevant Nominating Body" means any applicable central bank, regulator or other supervisory authority or a group
of them, or any working group or committee sponsored or chaired by, or constituted at the request of, any of them or
the Financial Stability Board.

"Replacement Benchmark" means a benchmark rate which is:

(a)    formally designated, nominated or recommended as the replacement for the Screen Rate by:

(i)    the administrator of the Screen Rate; or

(ii)    any Relevant Nominating Body,

and if  replacements  have,  at  the  relevant  time,  been formally  designated,  nominated  or  recommended under
both paragraphs, the "Replacement Benchmark" will be the replacement under paragraph (ii) above;

(b)    in the opinion of the Majority Lenders and the Obligors, generally accepted in the international or any relevant
domestic syndicated loan markets as the appropriate successor to the Screen Rate; or

(c)    in the opinion of the Majority Lenders and the Obligors, an appropriate successor to the Screen Rate.

"Screen Rate Replacement Event" means:

(a)    the methodology, formula or other means of determining the Screen Rate has, materially changed;

(b)    

(i)    

(A)    the administrator of the Screen Rate or its supervisor publicly announces that such administrator
is insolvent; or

(B)    information is published in any order, decree, notice, petition or filing, however described, of or
filed with a court, tribunal, exchange, regulatory authority or similar administrative, regulatory
or  judicial  body  which  reasonably  confirms  that  the  administrator  of  the  Screen  Rate  is
insolvent,

provided that, in each case, at that time, there is no successor administrator to continue to provide the
Screen Rate;
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(ii)    the administrator of the Screen Rate publicly announces that it has ceased or will cease to provide the
Screen  Rate  permanently  or  indefinitely  and,  at  that  time,  there  is  no  successor  administrator  to
continue to provide the Screen Rate;

(iii)    the supervisor of the administrator of the Screen Rate publicly announces that the Screen Rate has been
or will be permanently or indefinitely discontinued; or

(iv)    the administrator of the Screen Rate or its supervisor announces that the Screen Rate may no longer be
used; or

(d)     in  the  opinion  of  the  Majority  Lenders  and the  Obligors,  the  Screen  Rate  is  otherwise  no longer  appropriate  for  the
purposes of calculating interest under this Agreement.

39.5    Excluded Commitments

If:

(a)    any Defaulting Lender fails to respond to a request for a consent, waiver, amendment of or in relation to any term of any
Finance Document or any other vote of Lenders under the terms of this Agreement within 15 Business Days of that
request being made; or

(b)    any Lender which is not a Defaulting Lender fails to respond to such a request  (other than an amendment or waiver
referred to in Clause 39.2(b), Clause 39.2(c) and Clause 39.2(e) (All Lender matters)) or Clause 39.4 (Replacement of
Screen Rate) or any other vote of Lenders under the terms of this Agreement within 15 Business Days of that request
being made,

(unless, in either case, the Obligors' Agent and the Agent agree to a longer time period in relation to any request):

(i)    its Commitment(s) shall not be included for the purpose of calculating the Total Commitments when ascertaining
whether any relevant percentage (including, for the avoidance of doubt, unanimity) of Total Commitments has
been obtained to approve that request; and

(ii)    its status as a Lender shall be disregarded for the purpose of ascertaining whether the agreement of any specified
group of  Lenders  (including,  for  the avoidance of  doubt,  all  the Lenders)  has been obtained to approve that
request.

39.6    Disenfranchisement of Defaulting Lenders

(a)    For so long as a Defaulting Lender has any Available Commitment, in ascertaining:

(i)    the Majority Lenders; or
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(ii)    whether:

(A)     any  given  percentage  (including,  for  the  avoidance  of  doubt,  unanimity)  of  the  Total  Commitments
under the relevant Facility/ies; or

(B)    the agreement of any specified group of Lenders,

has been obtained to approve any request for a consent, waiver, amendment or other vote of Lenders under the
Finance Documents,

that Defaulting Lender's Commitments under the relevant Facility/ies will be reduced by the amount of its Available
Commitments under the relevant Facility/ies and, to the extent that that reduction results in that Defaulting Lender's
Total  Commitments  being  zero,  that  Defaulting  Lender  shall  be  deemed  not  to  be  a  Lender  for  the  purposes  of
paragraphs (i) and (ii) above.

(b)    For the purposes of this Clause 39.6, the Agent may assume that the following Lenders are Defaulting Lenders:

(i)    any Lender which has notified the Agent that it has become a Defaulting Lender;

(ii)    any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a)
to (c) of the definition of "Defaulting Lender" has occurred,

unless  it  has  received  notice  to  the  contrary  from  the  Lender  concerned  (together  with  any  supporting  evidence
reasonably  requested  by  the  Agent)  or  the  Agent  is  otherwise  aware  that  the  Lender  has  ceased  to  be  a  Defaulting
Lender.

39.7    Replacement of a Defaulting Lender

(a)     The  Obligors'  Agent  may,  at  any  time a  Lender  has  become and  continues  to  be  a  Defaulting  Lender,  by  giving  10
Business Days' prior written notice to the Agent and such Lender, replace such Lender by requiring such Lender to
(and, to the extent permitted by law, such Lender shall) transfer pursuant to Clause 27 (Changes to the Lenders) all
(and  not  part  only)  of  its  rights  and  obligations  under  this  Agreement  to  an  Eligible  Institution  (a  "Replacement
Lender")  which  confirms  its  willingness  to  assume  and  does  assume  all  the  obligations,  or  all  the  relevant
obligations, of the transferring Lender in accordance with Clause 27 (Changes to the Lenders).

(b)     Any  transfer  of  rights  and  obligations  of  a  Defaulting  Lender  pursuant  to  this  Clause  39.7  shall  be  subject  to  the
following conditions:

(i)    the Obligors' Agent shall have no right to replace the Agent or Security Agent;

(ii)     neither  the  Agent  nor  the  Defaulting  Lender  shall  have  any  obligation  to  the  Obligors'  Agent  to  find  a
Replacement Lender;
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(iii)    the transfer must take place no later than 20 Business Days after the notice referred to in paragraph (a) above;

(iv)    in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the
fees received by the Defaulting Lender pursuant to the Finance Documents; and

(v)    the Defaulting Lender shall only be obliged to transfer its rights and obligations pursuant to paragraph (a) above
once it is satisfied that it has complied with all necessary "know your customer" or other similar checks under
all applicable laws and regulations in relation to that transfer to the Replacement Lender.

(c)    The Defaulting Lender shall perform the checks described in paragraph (b)(v) above as soon as reasonably practicable
following delivery of a notice referred to in paragraph (a) above and shall notify the Agent and the Obligors' Agent
when it is satisfied that it has complied with those checks.

39.8    Future re-organisation

To  the  extent  that  an  Obligor  requests  any  amendment  or  waiver  to  be  made  to  any  Finance  Document  to  implement  a
corporate reorganisation:

(a)    each Obligor will provide the Finance Parties with all necessary information (including but not limited to tax structure
papers  and legal  opinions  capable  of  being  relied  upon by the  Finance  Parties)  requested  by the  Finance  Parties  in
relation thereto;

(b)    the Obligors shall, within three Business Days of demand, reimburse each Finance Party for the amount of all costs and
expenses  (including  legal  fees)  reasonably  incurred  by  it  in  responding  to,  evaluating  and  negotiating  in  relation
thereto;

(c)    no Finance Party is obliged to consent to any such request; and

(d)    each Finance Parity may consider any such request in its sole discretion.
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40.    CONFIDENTIALITY

40.1    Confidential Information

Each  Finance  Party  agrees  to  keep  all  Confidential  Information  confidential  and  not  to  disclose  it  to  anyone,  save  to  the
extent permitted by Clause 40.2 (Disclosure of Confidential Information) and Clause 40.3 (Disclosure to numbering service
providers), and to ensure that all Confidential Information is protected with security measures and a degree of care that would
apply to its own confidential information.

40.2    Disclosure of Confidential Information

Any Finance Party may disclose:

(a)    to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers,
auditors, insurers, reinsurers, partners and Representatives such Confidential Information as that Finance Party shall
consider appropriate if any person to whom the Confidential Information is to be given pursuant to this Clause 40.2(a)
is informed in writing of its confidential nature and that some or all of such Confidential Information may be price-
sensitive  information  except  that  there  shall  be  no  such  requirement  to  so  inform  if  the  recipient  is  subject  to
professional obligations to maintain the confidentiality of the information or is otherwise bound by requirements of
confidentiality in relation to the Confidential Information;

(b)    to any person:

(i)    to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or
obligations under one or more Finance Documents or which succeeds (or which may potentially succeed) it as
Agent or Security Agent and, in each case, to any of that person's Affiliates, Related Funds, Representatives
and professional advisers;

(ii)     with (or through) whom it  enters into (or may potentially  enter into),  whether directly or indirectly,  any sub-
participation in relation to, or any other transaction under which payments are to be made or may be made by
reference  to,  one  or  more  Finance  Documents  and/or  one  or  more  Obligors  and  to  any  of  that  person's
Affiliates, Related Funds, Representatives and professional advisers;

(iii)     appointed  by  any  Finance  Party  or  by  a  person  to  whom  Clause  40.2(b)(i)  or  Clause  40.2(b)(ii)  applies  to
receive communications, notices, information or documents delivered pursuant to the Finance Documents on
its  behalf  (including,  without  limitation,  any person appointed  under  Clause  29.15(b)  (Relationship  with the
Lenders));

(iv)    who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly,
any transaction referred to in Clause 40.2(b)(i) or Clause 40.2(b)(ii);
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(v)     to  whom information  is  required  or  requested  to  be  disclosed  by  any  court  of  competent  jurisdiction  or  any
governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock
exchange or pursuant to any applicable law or regulation;

(vi)     to  whom information  is  required  to  be  disclosed  in  connection  with,  and  for  the  purposes  of,  any  litigation,
arbitration, administrative or other investigations, proceedings or disputes;

(vii)    to whom information is required or requested to be disclosed in connection with, and for the purposes of any
environmental, social and/or governance policy or procedure;

(viii)    to whom or for whose benefit that Finance Party charges, assigns or otherwise creates Security (or may do so)
pursuant to Clause 27.9 (Security over Lenders' rights);

(ix)    who is a Party; or

(x)    with the consent of the Obligors' Agent;

in each case, such Confidential Information as that Finance Party shall consider appropriate if:

(A)     in  relation  to  Clause  40.2(b)(i),  Clause  40.2(b)(ii)  and  Clause  40.2(b)(iii),  the  person  to  whom  the
Confidential Information is to be given has entered into a Confidentiality Undertaking except that there
shall be no requirement for a Confidentiality Undertaking if the recipient is a professional adviser and
is subject to professional obligations to maintain the confidentiality of the Confidential Information;

(B)    in  relation to Clause 40.2(b)(iv),  the person to whom the Confidential  Information is  to  be given has
entered into a Confidentiality Undertaking or is otherwise bound by requirements of confidentiality in
relation  to  the  Confidential  Information  they  receive  and  is  informed  that  some  or  all  of  such
Confidential Information may be price-sensitive information;

(C)     in  relation  to  Clause  40.2(b)(v),  Clause  40.2(b)(vi),  Clause  40.2(b)(vii)  and  Clause  40.2(b)(viii),  the
person to whom the Confidential Information is to be given is informed of its confidential nature and
that some or all of such Confidential Information may be price-sensitive information except that there
shall be no requirement to so inform if, in the opinion of that Finance Party, it is not practicable so to
do in the circumstances;

(c)    to any person appointed by that Finance Party or by a person to whom Clause 40.2(b)(i)  or Clause 40.2(b)(ii)  above
applies to provide administration or settlement services in respect of one or more of the Finance Documents including
without limitation, in relation to the trading of participations in respect
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of the Finance Documents, such Confidential Information as may be required to be disclosed to enable such service
provider  to  provide  any  of  the  services  referred  to  in  this  Clause  40.2(c)  if  the  service  provider  to  whom  the
Confidential Information is to be given has entered into a confidentiality agreement substantially in the form of the
LMA Master  Confidentiality  Undertaking  for  Use  With  Administration/Settlement  Service  Providers  or  such  other
form of confidentiality undertaking agreed between the Obligors' Agent and the relevant Finance Party; and

(d)     to  any  rating  agency  (including  its  professional  advisers)  such  Confidential  Information  as  may  be  required  to  be
disclosed to enable such rating agency to carry out its normal rating activities in relation to the Finance Documents
and/or the Obligors.

40.3    Disclosure to numbering service providers

(a)    Any Finance Party may disclose to any national or international numbering service provider appointed by that Finance
Party  to  provide  identification  numbering  services  in  respect  of  this  Agreement,  the  Facility  and/or  one  or  more
Obligors the following information:

(i)    names of Obligors and AOI LLC;

(ii)    country of domicile of Obligors and AOI LLC;

(iii)    place of incorporation of Obligors and AOI LLC;

(iv)    the First Amendment Effective Date;

(v)    Clause 43 (Governing Law);

(vi)    the names of the Agent and the Arranger;

(vii)    date of each amendment and restatement of this Agreement;

(viii)    amounts of, and names of, the Facilities;

(ix)    amount of Total Commitments;

(x)    currencies of the Facilities;

(xi)    type of Facilities;

(xii)    ranking;

(xiii)    Termination Date;

(xiv)    changes to any of the information previously supplied pursuant to Clause 40.3(a)(i) to Clause 40.3(a)(xiii); and

(xv)    such other information agreed between such Finance Party and the Obligors' Agent,
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to enable such numbering service provider to provide its usual syndicated loan numbering identification services.

(b)    The Parties acknowledge and agree that each identification number assigned to this Agreement, the Facilities and/or one
or  more  Obligors  by  a  numbering  service  provider  and  the  information  associated  with  each  such  number  may  be
disclosed  to  users  of  its  services  in  accordance  with  the  standard  terms  and  conditions  of  that  numbering  service
provider.

(c)    Each Obligor represents that none of the information set out in Clause 40.3(a)(i) to Clause 40.3(a)(xv) is, nor will at any
time be, unpublished price-sensitive information.

40.4    Entire agreement

This Clause 40 constitutes the entire agreement between the Parties in relation to the obligations of the Finance Parties under
the  Finance  Documents  regarding  Confidential  Information  and  supersedes  any  previous  agreement,  whether  express  or
implied, regarding Confidential Information.

40.5    Inside information

Each  of  the  Finance  Parties  acknowledges  that  some  or  all  of  the  Confidential  Information  is  or  may  be  price-sensitive
information and that the use of such information may be regulated or prohibited by applicable legislation including securities
law  relating  to  insider  dealing  and  market  abuse  and  each  of  the  Finance  Parties  undertakes  not  to  use  any  Confidential
Information for any unlawful purpose.

40.6    Notification of disclosure

Each of the Finance Parties agrees (to the extent permitted by law and regulation) to inform the Obligors' Agent:

(a)    of the circumstances of any disclosure of Confidential Information made pursuant to Clause 40.2(b)(v) (Disclosure of
Confidential Information) except where such disclosure is made to any of the persons referred to in that Clause during
the ordinary course of its supervisory or regulatory function; and

(b)    upon becoming aware that Confidential Information has been disclosed in breach of this Clause 40.

40.7    Continuing obligations

The obligations in this Clause 40 are continuing and, in particular, shall survive and remain binding on each Finance Party for
a period of twelve months from the earlier of:

(a)    the date on which all amounts payable by the Obligors under or in connection with the Finance Documents have been
paid in full and all Commitments have been cancelled or otherwise cease to be available; and

(b)    the date on which such Finance Party otherwise ceases to be a Finance Party.
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41.    CONFIDENTIALITY OF FUNDING RATES

41.1    Confidentiality and disclosure

(a)    The Agent and each Obligor agree to keep each Funding Rate confidential and not to disclose it to anyone, save to the
extent permitted by Clause 41.1(b), Clause 41.1(c).

(b)    The Agent may disclose:

(i)     any  Funding  Rate  to  a  Borrower  (or  the  Obligors'  Agent)  pursuant  to  Clause  10.4  (Notification  of  rates  of
interest); and

(ii)    any Funding Rate to any person appointed by it to provide administration services in respect of one or more of
the Finance Documents to the extent necessary to enable such service provider to provide those services if the
service  provider  to  whom  that  information  is  to  be  given  has  entered  into  a  confidentiality  agreement
substantially  in  the  form  of  the  LMA  Master  Confidentiality  Undertaking  for  Use  With
Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between
the Agent and the relevant Lender.

(c)    The Agent may disclose any Funding Rate, and each Obligor may disclose any Funding Rate, to:

(i)    any of its Affiliates and any of its or their officers, directors, employees, professional advisers, auditors, partners
and Representatives if any person to whom that Funding Rate is to be given pursuant to this Clause 41.1(c)(i)
is informed in writing of its confidential nature and that it may be price-sensitive information except that there
shall be no such requirement to so inform if the recipient is subject to professional obligations to maintain the
confidentiality of that Funding Rate or is otherwise bound by requirements of confidentiality in relation to it;

(ii)    any person to whom information is required or requested to be disclosed by any court of competent jurisdiction
or any governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant
stock exchange or pursuant to any applicable law or regulation if the person to whom that Funding Rate is to
be given is informed in writing of its confidential nature and that it may be price-sensitive information except
that there shall be no requirement to so inform if, in the opinion of the Agent or the relevant Obligor, as the
case may be, it is not practicable to do so in the circumstances;

(iii)    any person to whom information is required to be disclosed in connection with, and for the purposes of, any
litigation,  arbitration,  administrative  or  other  investigations,  proceedings  or  disputes  if  the  person  to  whom
that  Funding  Rate  is  to  be  given  is  informed  in  writing  of  its  confidential  nature  and  that  it  may  be  price-
sensitive information except that there shall be no requirement to so inform if, in the opinion
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of the Agent or the relevant Obligor, as the case may be, it is not practicable to do so in the circumstances; and

(iv)    any person with the consent of the relevant Lender.

41.2    Related obligations

(a)    The Agent and each Obligor acknowledge that each Funding Rate is or may be price-sensitive information and that its
use may be regulated or  prohibited by applicable  legislation including securities  law relating to insider  dealing and
market abuse and the Agent and each Obligor undertake not to use any Funding Rate for any unlawful purpose.

(b)    The Agent and each Obligor agree (to the extent permitted by law and regulation) to inform the relevant Lender:

(i)     of  the  circumstances  of  any  disclosure  made  pursuant  to  Clause  41.1(c)(ii)  (Confidentiality  and  disclosure)
except  where  such  disclosure  is  made  to  any  of  the  persons  referred  to  in  that  Clause  during  the  ordinary
course of its supervisory or regulatory function; and

(ii)    upon becoming aware that any information has been disclosed in breach of this Clause 41.

41.3    No Event of Default

No Event of Default will occur under Clause 26.3 (Other obligations) by reason only of an Obligor's failure to comply with
this Clause 41.

42.    COUNTERPARTS

Each Finance Document may be executed in any number of counterparts, and this has the same effect as if the signatures on
the counterparts were on a single copy of the Finance Document.
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SECTION 12
GOVERNING LAW AND ENFORCEMENT

43.    GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law.

44.    ARBITRATION

44.1    Arbitration

Any dispute  arising  out  of  or  in  connection  with  this  Agreement  (including  a  dispute  relating  to  the  existence,  validity  or
termination  of  this  Agreement  or  any  non-contractual  obligation  arising  out  of  in  connection  with  this  Agreement)  (a
"Dispute")  shall  be  referred  to  and  finally  resolved  by  arbitration  under  the  Arbitration  Rules  of  the  London  Court  of
International Arbitration (LCIA).

44.2    Formation of arbitral tribunal, seat and language of arbitration

(a)    The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective of number, shall nominate jointly one
arbitrator; the respondent(s), irrespective of number, shall nominate jointly the second arbitrator, and a third arbitrator
(who shall act as Chairman) shall be appointed by the arbitrators nominated by the claimant(s) and respondent(s) or,
in the absence of agreement on the third arbitrator within 10 days of the appointment of the second arbitrator, by the
LCIA Court (as defined in the Rules).

(b)    The seat of arbitration shall be London, England.

(c)    The language of the arbitration shall be English.

44.3    Recourse to courts

For  the  purposes  of  arbitration  pursuant  to  this  Clause  44,  the  Parties  waive  any  right  of  application  to  determine  a
preliminary point of law or appeal on a point of law under Sections 45 and 69 of the Arbitration Act 1996.

44.4    Service of process

(a)    Without prejudice to any other mode of service allowed under any relevant  law, to the extent  relevant,  each Obligor
(other than an Obligor incorporated in England and Wales):

(i)     irrevocably  appoints  Alliance  One  International  Holdings,  Ltd.  of  Building  A,  Riverside  Way,  Camberley,
Surrey, GU15 3YL as its agent for service of process in relation to any proceedings before the English courts
in connection with any Finance Document; and

(ii)    agrees that failure by an agent for the service of process to notify the relevant Obligor of the process will not
invalidate the proceedings concerned.
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(b)    If any person appointed as an agent for service of process is unable for any reason to act as agent for service of process,
the Obligors' Agent (on behalf of all the Obligors) must immediately (and in any event within 5 days of such event
taking  place)  appoint  another  agent  on  terms  acceptable  to  the  Agent.  Failing  this,  the  Agent  may  appoint  another
agent for this purpose.

44.5    Immunities and privileges of the Original Lender, Agent and Security Agent

Each  Obligor  acknowledges  and  agrees  that  nothing  contained  in  the  Finance  Documents  shall  be  construed  as  a  waiver,
renunciation  or  other  modification  of  any  immunities,  privileges  or  exemptions  of  the  Original  Lender,  the  Agent  or  the
Security Agent accorded under the Charter and treaty establishing the Original Lender, the Agent and the Security Agent (as
the  same may be  amended  and/or  re-enacted  from time  to  time),  the  host  country  agreement,  international  conventions  or
other applicable law. The assets, property, archives of each of the Original Lender, the Agent and the Security Agent, and all
documents belonging to it, or held by it, shall be inviolable wherever located.

THIS AGREEMENT has been entered into on the date stated at the beginning of this Agreement.
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SCHEDULE 1
REVISED COMMITMENTS

Name of Original
Lender

Kenyan Facility
Commitment

Malawian Facility
Commitment

Tanzanian Facility
Commitment

Ugandan Facility
Commitment

Zambian Facility
Commitment

Eastern and
Southern African
Trade and
Development Bank

USD 10,000,000 USD 120,000,000 USD 70,000,000 USD 45,000,000 USD 40,000,000
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SCHEDULE 2
FORM OF UTILISATION REQUEST

From:    [Borrower]

To:    [Agent]

Dated:

Dear Sirs

Alliance One – up to USD 285,000,000 secured pre-shipment and export finance facilities agreement originally dated 13 June
2018, as amended pursuant to an amendment and restatement agreement dated 13 August 2020 and an amendment and

restatement agreement dated [●] August 2020 (the "Facilities Agreement")

1.    We refer to the Facilities Agreement.  This is a Utilisation Request.  Terms defined in the Facilities Agreement have the same
meaning in this Utilisation Request unless given a different meaning in this Utilisation Request.

2.    We wish to borrow a Loan on the following terms:

(a)    Proposed Utilisation Date:    [●] (or, if that is not a Business Day, the next Business Day)

(b)    Facility to be Utilised:      [●]

(c)    Use of proceeds:          [To buy Product] / [●]

(d)    Amount:             USD [●] or, if less, the Available Facility

(e)    Repayment Date:         [●] / [Termination Date]

(f)    [Sales Contract / Buyer:]     [●]

3.    We confirm that each condition specified in Clause 4.2 (Further conditions precedent) of the Facilities Agreement is satisfied on
the date of this Utilisation Request.

4.    [We request the Loan proceeds to be disbursed in our Local Currency pursuant to Clause 5.3(c) (Currency and amount) of the
Facilities Agreement.]

5.    [The proceeds of this Loan should be credited to [account]].

6.    This Utilisation Request is irrevocable.

Yours faithfully

…………………………………

authorised signatory for
[insert name of Borrower]
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SCHEDULE 3
FORM OF TRANSFER CERTIFICATE

To:    [●] as Agent

From:    [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")

Dated:

Alliance One – up to USD 285,000,000 secured pre-shipment and export finance facilities agreement originally dated 13 June
2018, as amended pursuant to an amendment and restatement agreement dated 13 August 2020 and an amendment and

restatement agreement dated [●] August 2020 (the "Facilities Agreement")

1.     We  refer  to  the  Facilities  Agreement.  This  agreement  (the "Agreement")  shall  take  effect  as  a  Transfer  Certificate  for  the
purposes of the Facilities Agreement. Terms defined in the Facilities Agreement have the same meaning in this Agreement
unless given a different meaning in this Agreement.

2.    We refer to Clause 27.6 (Procedure for transfer) of the Facilities Agreement:

(a)    The Existing Lender and the New Lender agree to the Existing Lender transferring to the New Lender by novation and
in accordance with Clause 27.6 (Procedure for transfer) of the Facilities Agreement all of the Existing Lender's rights
and  obligations  under  the  Facilities  Agreement,  the  other  Finance  Documents  and  in  respect  of  the  Transaction
Security  which  relate  to  that  portion  of  the  Existing  Lender's  Commitment  and  participations  in  Loans  under  the
Facilities Agreement as specified in the Schedule.

(b)    The proposed Transfer Date is [●].

(c)     The Facility  Office  and address,  fax number  and attention details  for  notices  of  the New Lender  for  the purposes  of
Clause 35.2 (Addresses) of the Facilities Agreement are set out in the Schedule.

3.     The  New  Lender  expressly  acknowledges  the  limitations  on  the  Existing  Lender's  obligations  set  out  in  Clause  27.5(c)
(Limitation of responsibility of Existing Lenders) of the Facilities Agreement.

4.     This  Agreement  may  be  executed  in  any  number  of  counterparts  and  this  has  the  same  effect  as  if  the  signatures  on  the
counterparts were on a single copy of this Agreement.

5.    This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law.

6.    This Agreement has been entered into on the date stated at the beginning of this Agreement.

Note:     The  execution  of  this  Transfer  Certificate  may  not  transfer  a  proportionate  share  of  the  Existing  Lender's  interest  in  the
Transaction Security in all jurisdictions. It is the responsibility of the New Lender to ascertain whether any other documents
or other
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formalities are required to perfect a transfer of such a share in the Existing Lender's Transaction Security in any jurisdiction
and, if so, to arrange for execution of those documents and completion of those formalities.

THE SCHEDULE
Commitment/rights and obligations to be transferred

[Insert relevant details]

[Facility Office address, fax number and attention details for notices and account details for payments,]

[Existing Lender]    [New Lender]

By:    By:

This Agreement is accepted as a Transfer Certificate for the purposes of the Facilities Agreement by the Agent and the Transfer Date
is confirmed as [●].

[Agent]

By:
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SCHEDULE 4
FORM OF ASSIGNMENT AGREEMENT

To:    [●] as Agent and [●] as the Obligors' Agent, for and on behalf of each Obligor

From:    [the Existing Lender] (the "Existing Lender") and [the New Lender] (the "New Lender")

Dated:

Alliance One – up to USD 285,000,000 secured pre-shipment and export finance facilities agreement originally dated 13 June
2018, as amended pursuant to an amendment and restatement agreement dated 13 August 2020 and an amendment and

restatement agreement dated [●] August 2020 (the "Facilities Agreement")

1.    We refer to the Facilities Agreement. This is an Assignment Agreement. This agreement (the "Agreement") shall take effect as
an Assignment Agreement for the purposes of the Facilities Agreement. Terms defined in the Facilities Agreement have the
same meaning in this Agreement unless given a different meaning in this Agreement.

2.    We refer to Clause 27.7 (Procedure for assignment) of the Facilities Agreement:

(a)     The  Existing  Lender  assigns  absolutely  to  the  New Lender  all  the  rights  of  the  Existing  Lender  under  the  Facilities
Agreement, the other Finance Documents and in respect of the Transaction Security which correspond to that portion
of the Existing Lender's Commitment and participations in Loans under the Facilities Agreement as specified in the
Schedule.

(b)    The Existing Lender is released from all the obligations of the Existing Lender which correspond to that portion of the
Existing Lender's Commitment and participations in Loans under the Facilities Agreement specified in the Schedule.

(c)    The New Lender becomes a Party as a Lender and is bound by obligations equivalent to those from which the Existing
Lender is released under Paragraph (b) above.

3.    The proposed Transfer Date is [●].

4.    On the Transfer Date the New Lender becomes Party to the relevant Finance Documents as a Lender.

5.    The Facility Office and address, fax number and attention details for notices of the New Lender for the purposes of Clause 35.2
(Addresses) of the Facilities Agreement are set out in the Schedule.

6.     The  New  Lender  expressly  acknowledges  the  limitations  on  the  Existing  Lender's  obligations  set  out  in  Clause  27.5(c)
(Limitation of responsibility of Existing Lenders) of the Facilities Agreement.

7.    This Agreement acts as notice to the Agent (on behalf of each Finance Party) and, upon delivery in accordance with Clause 27.8
(Copy of Transfer Certificate or Assignment
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Agreement to the Obligors'  Agent), to the Obligors'  Agent (on behalf of each Obligor) of the assignment referred to in this
Agreement.

8.     This  Agreement  may  be  executed  in  any  number  of  counterparts  and  this  has  the  same  effect  as  if  the  signatures  on  the
counterparts were on a single copy of this Agreement.

9.    This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law.

10.    This Agreement has been entered into on the date stated at the beginning of this Agreement.

Note:    The execution of this Assignment Agreement may not transfer a proportionate share of the Existing Lender's interest in the
Transaction Security in all jurisdictions. It is the responsibility of the New Lender to ascertain whether any other documents
or  other  formalities  are  required  to  perfect  a  transfer  of  such  a  share  in  the  Existing  Lender's  Transaction  Security  in  any
jurisdiction and, if so, to arrange for execution of those documents and completion of those formalities.

THE SCHEDULE
Commitment/rights and obligations to be transferred by assignment, release and accession

[Insert relevant details]

[Facility Office address, fax number and attention details for notices and account details for payments]

[Existing Lender]    [New Lender]

By:                            By:

This Agreement is accepted as an Assignment Agreement for the purposes of the Facilities Agreement by the Agent and the Transfer
Date is confirmed as [●].

Signature of this Agreement by the Agent constitutes confirmation by the Agent of receipt of notice of the assignment referred to in
this Agreement, which notice the Agent receives on behalf of each Finance Party.

[Agent]

By:
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SCHEDULE 5
LOAN TO VALUE RATIO CERTIFICATE

To:    [●] as Agent

From:    [name of Borrower] (the "Relevant Borrower")

Dated:

Dear Sirs

Alliance One – up to USD 285,000,000 secured pre-shipment and export finance facilities agreement originally dated 13 June
2018, as amended pursuant to an amendment and restatement agreement dated 13 August 2020 and an amendment and

restatement agreement dated [●] August 2020 (the "Facilities Agreement")

1.    We refer to the Facilities Agreement. This is a Loan to Value Ratio Certificate. Terms defined in the Facilities Agreement have
the  same meaning  when used  in  this  a  Loan to  Value  Ratio  Certificate  unless  given  a  different  meaning  in  this  a  Loan  to
Value Ratio Certificate.

2.    This Loan to Value Ratio Certificate is delivered pursuant to Clause 21.11 (Loan to Value Ratio Certificate) of the Facilities
Agreement in respect of the Test Date ending [●] (the "Test Date"). As at the Test Date:

(a)    the Relevant Borrower was owed the following Secured Receivables (which the Relevant Borrower hereby designates
as LTV Receivables  and represents  that  such receivables  have not  been assigned or  sold to any third party,  and no
Security exists over such receivables, in each case other than in pursuant to the Finance Documents):

[breakdown of Secured Receivables to be inserted];

(b)    the aggregate amount of Secured Receivables arising under Affiliate End Sales Contracts was [●], representing [●] per
cent. of the aggregate Secured Receivables arising under Sales Contracts other than Affiliate End Sales Contracts;

(c)    the Relevant Borrower had the following Secured Inventory:

[breakdown  of  calculation  of  Secured  Inventory  to  be  inserted  and  relevant  evidence  to  be  provided  as  per  the
definition of "Secured Inventory" in Clause 22.1 (Definitions) of the Facilities Agreement];

(d)    the aggregate principal amount of the Relevant Borrower's Existing Loans was USD [●] and aggregate principal amount
of the Relevant Borrower's New Loans was USD [●];

(e)    the Loan to Value Ratio was [●] per cent.

3.    We confirm that [all Sales Contracts under which the above LTV Receivables arise and which we are a party to as seller comply
with the representations made in Clause 20.27
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(Sales Contracts) and the provisions of Clause 24 (Sales Contract Undertakings) of the Facilities Agreement] / [the following
Sales  Contracts  under  which  the  LTV  Receivables  arise  and  to  which  we  are  a  party  to  as  seller  do  not  comply  with  the
representations made in Clause 20.27 (Sales Contracts) and/or the provisions of Clause 24 (Sales Contract Undertakings) of
the Facilities Agreement, for the following reasons:

Parties to and description of
Sales Contract

Value of sales in current
financial year

Non-compliance with Clause 20.27 (Sales Contracts) and/or
the provisions of Clause 24 (Sales Contract Undertakings) of
the Facilities Agreement

[●] [●] [●]

]*

4.    [We confirm that no Default is continuing.]**

Signed

……………………………
Director of [Relevant Borrower]

NOTES:

*     To be deleted as appropriate.     

**     If this statement cannot be made, the certificate should identify any Default that is         continuing and the steps, if any, being
taken to remedy it.
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SCHEDULE 6
TIMETABLES

Loans in USD
Delivery of a duly completed Utilisation Request U-3

9.30am

Agent notifies the Lenders of the Loan requested in a Utilisation
Request

U-3

5.00pm

If relevant, each Lender notifies the Agent if it agrees to advance a
Loan in a Local Currency

U-2

Noon

If relevant, the Agent notifies each Lender of the Local Currency
amount of the Loan

U-2

5.00pm

LIBOR is fixed Quotation Day 11:00 a.m.
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SCHEDULE 7
ORIGINAL END BUYERS

[Schedule omitted pursuant to Item 601(a)(5) of Regulation S-K]
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SCHEDULE 8
FORM OF RESIGNATION LETTER

To:    [             ] as Agent

From:    Alliance One International Holdings, Ltd. and Pyxus International, Inc.

Dated:

Dear Sirs

Alliance One – up to USD 285,000,000 secured pre-shipment and export finance facilities agreement originally dated 13 June
2018, as amended pursuant to an amendment and restatement agreement dated 13 August 2020 and an amendment and

restatement agreement dated [●] August 2020 (the "Facilities Agreement")

1.    We refer  to the Facilities  Agreement.  This  is  a Resignation Letter.  Terms defined in the Facilities  Agreement  have the same
meaning in this Resignation Letter unless given a different meaning in this Resignation Letter.

2.     Pursuant  to  Clause  28.2  (Resignation  of  AOIH)  of  the  Facilities  Agreement,  we  request  that  AOIH  be  released  from  its
obligations as a Guarantor under the Facilities Agreement.

3.    We confirm that no Default is continuing or would result from the acceptance of this request.

4.    This Resignation Letter and any non-contractual obligations arising out of or in connection with it are governed by English law.

Alliance One International
Holdings, Ltd.

By:

Pyxus International, Inc.

By:
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SCHEDULE 9
MATERIAL LICENSES

[Schedule omitted pursuant to Item 601(a)(5) of Regulation S-K]
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SCHEDULE 10
DISCLOSED PROCEEDINGS

[Schedule omitted pursuant to Item 601(a)(5) of Regulation S-K]
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SCHEDULE 11
ORIGINAL SALES CONTRACTS

PART I

ORIGINAL END SALES CONTRACTS

[Schedule omitted pursuant to Item 601(a)(5) of Regulation S-K]

PART II

ORIGINAL INTERMEDIATE SALES CONTRACTS

[Schedule omitted pursuant to Item 601(a)(5) of Regulation S-K]
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EXECUTION PAGES

[DELIBERATELY LEFT BLANK IN AMENDED FACILITIES AGREEMENT – SEE
SECOND AMENDMENT AND RESTATEMENT AGREEMENT]
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EXECUTION of Amendment Agreement:

The Original Guarantor

ALLIANCE ONE INTERNATIONAL
HOLDINGS, LTD. by its attorney under a
power of attorney dated 11 August 2020:

 /s/ Lynne Finney            

Name: Lynne Finney
Title:    Attorney
On the 24 day of August 2020

Location:    Morrisville, North Carolina, USA

Time:         3 pm

Address:

Building A, Riverside Way
Camberley, Surrey
GU15 3YL, England

Fax:         +44 1276 404 610
Attention:     Company Secretary

Email:        akaberle@aointl.com

[Signature page to Second Amendment and Restatement Agreement]



The Parent Guarantors

PYXUS INTERNATIONAL, INC.
By:      /s/ Joel Thomas        

Name: Joel Thomas
Title:    Joel Thomas

Executive Vice President &
Chief Financial Officer

On the 24 day of August 2020

Location:    Morrisville, North Carolina, USA

Time:         3 pm

Address:

8001 Aerial Center Parkway, Post Office
Box 2009, Morrisville, NC 27560-2009,
USA

Fax:        Not applicable

Attention:     Joel Thomas,
        Executive Vice President,
        Chief Financial Officer

Email:        jlthomas@pyxus.com

[Signature page to Second Amendment and Restatement Agreement]



PYXUS PARENT, INC.
By:      /s/ Joel Thomas        

Name: Joel Thomas
Title:    President
On the 24 day of August 2020

Location:    Morrisville, North Carolina, USA

Time:         3 pm

Address:

8001 Aerial Center Parkway, Post Office
Box 2009, Morrisville, NC 27560-2009,
USA
Fax:        Not applicable

Attention:     Joel Thomas,
        Executive Vice President,
        Chief Financial Officer

Email:        jlthomas@pyxus.com

[Signature page to Second Amendment and Restatement Agreement]



PYXUS HOLDINGS, INC.

By:      /s/ Joel Thomas        

Name: Joel Thomas
Title:    President
On the 24 day of August 2020

Location:    Morrisville, North Carolina, USA

Time:         3 pm

Address:

8001 Aerial Center Parkway, Post Office
Box 2009, Morrisville, NC 27560-2009
USA
Fax:        Not applicable

Attention:     Joel Thomas,
        Executive Vice President,
        Chief Financial Officer

Email:        jlthomas@pyxus.com

[Signature page to Second Amendment and Restatement Agreement]



The Borrowers

ALLIANCE ONE TOBACCO
(KENYA) LIMITED
By:

 /s/ Mathew Bird        /s/ Michael Masora       

Name: Mathew Bird Name: Michael Masora

Title: Managing Director Title: Leaf and Sales Director

On the 24 day of August 2020

Location:    KAMPALA, UGANDA

Time:         10 pm

On the 24 day of August 2020

Location:    KAMPALA, UGANDA

Time:         10 pm

Address:

P.O. Box 4721-01002, Garissa Road, Thika, Kenya

Fax: Not Applicable
Attention: Geoffrey Banda

Email: gnbanda@aointl.com

[Signature page to Second Amendment and Restatement Agreement]



ALLIANCE ONE TOBACCO
(MALAWI) LIMITED
By:

/s/ Hugh Sanders        /s/ Chiza AP Jere        

Name: Hugh Saunders Name: Chiza AP Jere

Title: Managing Director Title: Finance Director/Secretary

On the 24 day of August 2020

Location:    Lilongwe

Time:         10 pm

On the 24 day of August 2020

Location:    Lilongwe

Time:         10 pm

Address:

Alimaunde 29/86, Kanengo Industrial Site,
P.O. Box 30522, Lilongwe 3, Malawi                      [CORPORATE SEAL]

Fax: +265 1 712 265
Attention: Mr. Chiza Jere

Email: cjere@aointl.com

[Signature page to Second Amendment and Restatement Agreement]



ALLIANCE ONE TOBACCO
(TANZANIA) LIMITED
By:

/s/ Simon Peverelle      /s/ Festo Mwalongo      [CORPORATE SEAL]

Name: Simon Peverelle Name: Festo Mwalongo

Title: Managing Director Title: Finance Director

On the 24 day of August 2020

Location:    Morogoro

Time:         10 pm

On the 24 day of August 2020

Location:    Morogoro

Time:         10 pm

Address:

P.O.  Box  1595,  Kingolwira,  Morogoro,  United
Republic of Tanzania

Fax: +255-(0)-232604056/4492
Attention: Festo Mwalongo
Email: fmwalongo@aointl.com

Before me:

Name: Bartalomew L. Tarimo, Advocate Notary
and Commissioner for Oaths

Address:

P.O.  Box  1697,  Morogoro,  United  Republic  of
Tanzania
Signature:  /s/ Bartalomew L. Tarimo

[NOTARIAL SEAL]

On the 24 day of August 2020

Location:    Morogoro

Time:         10 pm

[Signature page to Second Amendment and Restatement Agreement]





ALLIANCE ONE TOBACCO
(UGANDA) LIMITED
By:

/s/ Mathew Bird      /s/ Steve Mazinga        [CORPORATE SEAL]

Name: Mathew Bird Name: Steve Mazinga
Title: Managing Director Title: Finance Director

On the 24 day of August 2020

Location: KAMPALA, UGANDA

Time:         10 pm

On the 24 day of August 2020

Location: KAMPALA, UGANDA

Time:         10 pm

Address:

P.O. Box 3213, Kampala, Uganda

Fax: +256 414 230388
Attention: Steve Mazinga
Email: smazinga@aointl.com

In the presence of:

Name: TUMUSIIME ISHMAEL

Address: P.O. Box 3213, KAMPALA, UGANDA

Signature: /s/ Tumusiime Ishmael [ADVOCATE STAMP]

On the 24 day of August 2020

Location:    KAMPALA, UGANDA

Time:         10 pm

[Signature page to Second Amendment and Restatement Agreement]



ALLIANCE ONE ZAMBIA
LIMITED

By:

  /s/ Russell Deary        /s/ Sangulukani Chundama   

Name: Russell Deary Name: Sangulukani Chundama
Title: General Manager/Director Title: Financial Controller/Secretary
On the 24 day of August 2020

Location:    LUSAKA

Time:         10:30 pm

Address:

P.O. Box 30994, Lusaka, Zambia

On the 24 day of August 2020

Location:    LUSAKA

Time:         10:30 pm

Fax: Not Applicable [CORPORATE SEAL]
Attention: Sangulukani Chundama

Email: schundama@aointl.com

[Signature page to Second Amendment and Restatement Agreement]



The Arranger
EASTERN AND SOUTHERN AFRICAN
TRADE AND DEVELOPMENT BANK

By:

  /s/ Joy Ntare               /s/ David Bamlango         

Name: Joy Ntare Name: David Banlango
Title: Chief Risk Officer Title: General Counsel & Senior Executive,

                      Legal Services

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm
Address:

197 Lenana Place, Lenana Road
PO Box 48596-00100
Nairobi Kenya

Tel: +254 732192000

Attention:

President  &  Chief  Executive,  General  Counsel  &  Senior
Executive, Legal Services Department

Email: legal@tdbgroup.org

[Signature page to Second Amendment and Restatement Agreement]



The Original Lender
EASTERN AND SOUTHERN AFRICAN
TRADE AND DEVELOPMENT BANK

By:

  /s/ Joy Ntare               /s/ David Bamlango         

Name: Joy Ntare Name: David Banlango
Title: Chief Risk Officer Title: General Counsel & Senior Executive,

                      Legal Services

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm
Address:

197 Lenana Place, Lenana Road
PO Box 48596-00100
Nairobi Kenya

Tel: +254 732192000

Attention:

President  &  Chief  Executive,  General  Counsel  &  Senior
Executive, Legal Services Department

Email: legal@tdbgroup.org

[Signature page to Second Amendment and Restatement Agreement]



The Agent
EASTERN AND SOUTHERN AFRICAN
TRADE AND DEVELOPMENT BANK

By:

  /s/ Joy Ntare               /s/ David Bamlango         

Name: Joy Ntare Name: David Banlango
Title: Chief Risk Officer Title: General Counsel & Senior Executive,

                      Legal Services

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm
Address:

197 Lenana Place, Lenana Road
PO Box 48596-00100
Nairobi Kenya

Tel: +254 732192000

Attention:

President  &  Chief  Executive,  General  Counsel  &  Senior
Executive, Legal Services Department

Email: legal@tdbgroup.org

[Signature page to Second Amendment and Restatement Agreement]



The Security Agent
EASTERN AND SOUTHERN AFRICAN
TRADE AND DEVELOPMENT BANK
By:

  /s/ Joy Ntare               /s/ David Bamlango         

Name: Joy Ntare Name: David Banlango
Title: Chief Risk Officer Title: General Counsel & Senior Executive,

                      Legal Services

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm

On the 24 day of August 2020

Location:    NAIROBI

Time:         5 pm
Address:

197 Lenana Place, Lenana Road
PO Box 48596-00100
Nairobi Kenya

Tel: +254 732192000

Attention:

President  &  Chief  Executive,  General  Counsel  &  Senior
Executive, Legal Services Department

Email: legal@tdbgroup.org

[Signature page to Second Amendment and Restatement Agreement]



Exhibit 31.01

CERTIFICATION

I, J. Pieter Sikkel, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Pyxus International, Inc.;

2. Based  on  my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based  on  my  knowledge,  the  financial  statements,  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The  registrant's  other  certifying  officer(s)  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that  material  information relating to the registrant,  including its  consolidated subsidiaries,  is  made known to us by others  within those
entities, particularly during the period in which this report is being prepared;

b. Designed  such  internal  control  over  financial  reporting,  or  caused  such  internal  control  over  financial  reporting  to  be  designed  under  our
supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated  the  effectiveness  of  the  registrant's  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal  quarter  (the  registrant's  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's  other  certifying officer(s)  and I  have disclosed,  based on our  most  recent  evaluation of  internal  control  over  financial  reporting,  to  the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

/s/ J. Pieter Sikkel
_____________________________________________
J. Pieter Sikkel
President and Chief Executive Officer
November 13, 2020



Exhibit 31.02

CERTIFICATION

I, Joel L. Thomas, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Pyxus International, Inc.;

2. Based  on  my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based  on  my  knowledge,  the  financial  statements,  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The  registrant's  other  certifying  officer(s)  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that  material  information relating to the registrant,  including its  consolidated subsidiaries,  is  made known to us by others  within those
entities, particularly during the period in which this report is being prepared;

b. Designed  such  internal  control  over  financial  reporting,  or  caused  such  internal  control  over  financial  reporting  to  be  designed  under  our
supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated  the  effectiveness  of  the  registrant's  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal  quarter  (the  registrant's  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's  other  certifying officer(s)  and I  have disclosed,  based on our  most  recent  evaluation of  internal  control  over  financial  reporting,  to  the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

/s/ Joel L. Thomas
_____________________________________________
Joel L. Thomas
Executive Vice President - Chief Financial Officer
November 13, 2020



Exhibit 32

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant  to  Section 906 of  the Sarbanes-Oxley Act  of  2002 (Subsections (a)  and (b)  of  Section 1350,  Chapter  63 of  Title  18,  United States  Code),  each of  the
undersigned officers of Pyxus International, Inc., a Virginia corporation (the "Company"), does hereby certify, to such officer's knowledge, that:

The Quarterly Report on Form 10-Q for the period ended September 30, 2020 (the "Form 10-Q") of the Company fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-Q fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Date: November 13, 2020

/s/ J. Pieter Sikkel
_________________________________________________________

J. Pieter Sikkel
President and Chief Executive Officer

/s/ Joel L. Thomas
_________________________________________________________

Joel L. Thomas
Executive Vice President - Chief Financial Officer


