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FOLLOWINGTHE EFFECTIVETIME SUBJECTTO THETERMSTERM OF THISTHI AGREEMENTAPPLICABLELAW AND APPLICABLECOLLECTIVE

BARGAININGAGREEMENTSAGREEMENT THESURVIVINGCORPORATIONWILL IN GOODFAITHAND CONSISTENTWITH BUSINESSBUSINES NEEDSNEED CONSIDER

REDUCTIONSREDUCTION IN WORK FORCEIN FAIR AND EQUITABLEMANNER AND IN LIGHTOFTHE CIRCUMSTANCESCIRCUMSTANCE AND THEOBJECTIVESOBJECTIVETO BE ACHIEVED

GIVINGCONSIDERATIONTO PREVIOUSPREVIOUWORK HISTORYJOBEXPERIENCEAND QUALIFICATIONSQUALIFICATIONAND II ALLEMPLOYEESEMPLOYEEOFTHESURVIVING
CORPORATIONSHALLBE ENTITLEDTO FAIRAND EQUITABLECONSIDERATIONIN CONNECTIONWITH ANY JOBOPPORTUNITIESOPPORTUNITIEWITH THESURVIVING
CORPORATIONAND ITS SUBSIDIARIESSUBSIDIARIE IN EACHCASE WITHOUTREGARDTO WHETHEREMPLOYMENTPRIORTO THE EFFECTIVETIME WAS WITH THE

COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE OR PARENTAND ITSSUBSIDIARIESSUBSIDIARIE

NOTHINGCONTAINEDIN THISTHI SECTION71 SHALLBE DEEMED TO CONSTITUTEAN EMPLOYMENTCONTRACTBETWEEN PARENTOR ANY

SUBSIDIARYOFPARENTAND ANY INDIVIDUALOR WAIVER OF PARENTSPARENT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE RIGHTTO DISCHARGEANY EMPLOYEEAT

ANY TIME WITH OR WITHOUTCAUSE NOTHINGIN THISTHI SECTION 71 OR ELSEWHEREIN THISTHI AGREEMENTOTHERTHANSECTION79 IS

INTENDED TO CONFERUPON ANY PERSONOTHERTHANTHEPARTIESPARTIEHERETOANY RIGHTSRIGHTOR REMEDIESREMEDIE HEREUNDEROTHERTHAN AS PROVIDEDIN
SECTION79 NOTHINGHEREIN EXPRESSEDOR IMPLIEDSHALLCONFERUPON ANY EMPLOYEEOF THECOMPANYOR ITS SUBSIDIARIESSUBSIDIARIE OR PARENT

OR ITS SUBSIDIARIESSUBSIDIARIE OR UPON ANY LEGALREPRESENTATIVEOF SUCH EMPLOYEEOR UPON ANY COLLECTIVEBARGAININGAGENTANY RIGHTSRIGHTOR

REMEDIESREMEDIE INCLUDINGANY RIGHTTO EMPLOYMENTOR CONTINUEDEMPLOYMENTOF ANY SPECIFIEDPERIODOF ANY NATURE OR KIND

WHATSOEVERUNDEROR BYREASON OF THISTHI AGREEMENTNOTHINGIN THISTHI AGREEMENTSHALLBE DEEMED TO CONFERUPON ANY PERSON NOR

ANY BENEFICIARYTHEREOFANY RIGHTSRIGHTUNDEROR WITH RESPECTTO ANY PLANPROGRAM OR ARRANGEMENTDESCRIBED IN OR CONTEMPLATED
BYTHISTHI AGREEMENTAND EACHPERSONAND ANY BENEFICIARYTHEREOFSHALLBE ENTITLEDTO LOOKONLYTO THE EXPRESSEXPRES TERMSTERM OF ANY
SUCH PLANPROGRAMOR ARRANGEMENTFORHIS OR HERRIGHTSRIGHTTHEREUNDER

SECTION72 OPTIONSOPTION AT THE EFFECTIVETIME EACH COMPANYSTOCKOPTIONWHICH IS OUTSTANDINGIMMEDIATELYPRIOR
TO THE EFFECTIVETIME PURSUANTTO COMPANYSTOCKOPTIONPLANSPLAN SHALLBECOME AND REPRESENTAN OPTIONTO PURCHASETHENUMBER

OF PARENTSHARESSHARE SUBSTITUTE OPTION DECREASEDTO THENEAREST FULLSHAREDETERMINEDBYMULTIPLYINGTHE NUMBER OF

SHARESSHARE OF COMPANYCOMMON STOCKSUBJECTTO SUCH COMPANYSTOCK OPTIONIMMEDIATELYPRIORTO THE EFFECTIVETIME BY
II THEEXCHANGERATIO AT AN EXERCISEPRICEPER PARENTSHARE ROUNDEDUP TO THE NEAREST CENTEQUALTO THE EXERCISEPRICEPER
SHAREOFCOMPANYCOMMON STOCKUNDER SUCHCOMPANYSTOCKOPTIONIMMEDIATELYPRIORTO THEEFFECTIVETIME DIVIDED BYTHE

EXCHANGERATIO AFTER THE EFFECTIVETIME EXCEPTAS PROVIDEDIN THISTHI SECTION72 EACH SUBSTITUTEOPTIONSHALLBE EXERCISABLE

UPON THE SAME TERMSTERM AND CONDITIONSCONDITION AS WERE APPLICABLEUNDERTHE RELATEDCOMPANYSTOCKOPTIONIMMEDIATELYPRIORTO OR AT

THE EFFECTIVETIME THE COMPANYSHALLTAKEALLNECESSARYACTIONTO IMPLEMENTAND MAKE EFFECTIVETHEPROVISIONSPROVISIONOF THISTHI

SECTION 72

SUBJECTTO SECTION 72A AS OF THE EFFECTIVETIME ALLCOMPANYSTOCKBASED AWARDSAWARD WHETHERVESTEDOR UNVESTED
SHALLCEASE TO REPRESENTRIGHTOR AWARD WITH RESPECTTO SHARESSHARE OF COMPANYCOMMON STOCKAND SHALLBE CONVERTEDINTO RIGHT
OR AWARDWITH RESPECTTO PARENTSHARESSHARE AN ASSUMED STOCKBASED AWARD ON THE SAME TERMSTERM AND CONDITIONSCONDITION AS WERE

APPLICABLEUNDERTHECOMPANYSTOCKBASED AWARDSAWARD INCLUDINGALLREPURCHASEAND FORFEITURERIGHTSRIGHTHELDBYTHECOMPANYTHE

NUMBER OF PARENTSHARESSHARE SUBJECTTO EACHASSUMED STOCKBASED AWARD SHALLBE EQUALTO THENUMBER OF SHARESSHARE OF COMPANY
COMMON STOCKSUBJECTTO SUCHCOMPANYSTOCKBASED AWARD IMMEDIATELYPRIORTO THE EFFECTIVETIME MULTIPLIEDBYTHE

EXCHANGERATIO DECREASEDTO THE NEAREST FULLSHARE ALL DIVIDEND EQUIVALENTSEQUIVALENTAND COMPANYCASH AWARDSAWARD CREDITEDTO THE

ACCOUNT OF EACHHOLDEROF COMPANYSTOCKBASED AWARD AS OFTHE EFFECTIVETIME SHALLREMAIN CREDITEDTO SUCHHOLDERSHOLDER

ACCOUNT IMMEDIATELYFOLLOWINGTHEEFFECTIVE TIME SUBJECTTO ADJUSTMENTIN ACCORDANCEWITH THEFOREGOINGALL UNVESTED

RESTRICTIONSRESTRICTIONINCLUDINGALLREPURCHASEAND FORFEITURERIGHTSRIGHTHELD BYTHECOMPANYWITH RESPECTTO EACHCOMPANYSTOCKBASED

AWARD AND EACH COMPANYCASH AWARD SHALLBE AND HEREBYARE ASSIGNEDAS OF THE EFFECTIVETIME TO PARENTAND THE ASSUMED

STOCKBASED AWARDSAWARD AND COMPANYCASH AWARDSAWARD SHALLCONTINUETO BE SUBJECTTO THESAME UNVESTED RESTRICTIONSRESTRICTION WHICH

APPLIEDTO SUCHCOMPANYSTOCKBASED
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AWARD OR COMPANYCASH AWARD IMMEDIATELYPRIORTO THE EFFECTIVETIME AFTERGIVINGEFFECTTO ANY ACCELERATIONLAPSEOR

OTHERVESTINGOCCURRINGBYOPERATIONOFTHEMERGERTHE COMPANYSHALLTAKEALLACTIONSACTION NECESSARYTO ENSURE THATFROM AND

AFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONOR ITSASSIGNEESHALLBE ENTITLEDTO EXERCISETHERIGHTSRIGHTHELD BYTHE

COMPANYIMMEDIATELYPRIORTO THEEFFECTIVETIME WITH RESPECTTO ALLUNVESTED RESTRICTIONSRESTRICTION FOR PURPOSESPURPOSE OFTHISTHI AGREEMENT
COMPANYCASH AWARD MEANSMEAN ANY AWARDGRANTEDUNDERTHECOMPANYSTOCKPLANSPLAN OR OTHERWISEOTHERTHANCOMPANY

STOCKBASED AWARDSAWARD AND II UNVESTED RESTRICTIONSRESTRICTION MEANSMEAN ALLREPURCHASECANCELLATIONFORFEITUREVESTINGAND OTHER

CONDITIONSCONDITION OR RESTRICTIONSRESTRICTIONAPPLICABLETO COMPANYSTOCKBASED AWARD OR COMPANYCASH AWARD

AFTER THEEFFECTIVE TIME THESURVIVINGCORPORATIONSHALLFILE REGISTRATIONSTATEMENT ON FORM S8 UNDER THE

SECURITIESSECURITIE ACT COVERINGTHEPARENTSHARESSHARE ISSUABLEUPON THE EXERCISEOF SUBSTITUTEOPTIONSOPTION AND WILL MAINTAIN THE

EFFECTIVENESSEFFECTIVENES OF SUCH REGISTRATIONAND THECURRENT STATUSSTATU OF THEPROSPECTUSPROSPECTUCONTAINEDTHEREINUNTILTHE EXERCISEOR EXPIRATIONOF

SUCHSUBSTITUTEOPTIONSOPTION

PRIORTO THEEFFECTIVE TIME THECOMPANYSHALLCAUSE THECOMPANYESPP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDED
IMMEDIATELYFOLLOWINGTHECLOSEOFTHE INVESTMENTPERIOD AS SUCHTERM IS DEFINED IN THECOMPANYESPP ENDING
IMMEDIATELYPRIORTO THE EFFECTIVETIME WITH THEEFFECTOF SUCH SUSPENSIONBEINGTHATNO OFFERINGPERIODAND NO INVESTMENT

PERIOD SHALLCOMMENCE OR CONTINUEUNDER SUCHPLANDURINGTHEPERIODOF SUCH SUSPENSIONPRIORTO THE EFFECTIVETIME THE

COMPANYSHALLCAUSE THECOMPANYDRIP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDEDIMMEDIATELYFOLLOWINGTHE CLOSEOFTHE

INVESTMENTPERIOD AS DEFINED IN THECOMPANYDRIP ENDINGIMMEDIATELYPRIORTO THEEFFECTIVETIME WITH THEEFFECTOF SUCH

SUSPENSIONBEINGTHATNO OFFERINGPERIODAND NO INVESTMENT PERIOD SHALLCOMMENCE OR CONTINUEUNDERSUCHPLANDURINGTHE

PERIODOF SUCH SUSPENSIONPRIORTO THE EFFECTIVETIME THECOMPANYSHALLCAUSE THECOMPANYTHRIFTPLAN AND COMPANY
EMPLOYEESAVINGSSAVINGPLAN TO BE AMENDED TO SUSPENDINVESTMENTSINVESTMENT IN THECOMPANYCOMMON STOCKFUND AND NONESOP

COMPANYCOMMON STOCKFUND AS DEFINED THEREINRESPECTIVELYEFFECTIVEAS OF THE LASTBUSINESSBUSINES DAYPRIORTO THEEFFECTIVE

TIME

SECTION73 SHAREHOLDERAPPROVALPREPARATIONOFPROXYSTATEMENTOTHERACTIONSACTION AS SOON AS PRACTICABLE
FOLLOWINGTHE DATEOF THISTHI AGREEMENTEACH OF THECOMPANYAND PARENTWILL DULYCALLGIVENOTICEOF CONVENE AND HOLD

MEETINGSMEETINGOF THEIRRESPECTIVESHAREHOLDERSSHAREHOLDERINCLUDINGANY ADJOURNMENTSADJOURNMENTOR POSTPONEMENTSPOSTPONEMENTTHEREOFTHECOMPANYSHAREHOLDERSSHAREHOLDER

MEETINGAND THE PARENT SHAREHOLDERSSHAREHOLDER MEETINGRESPECTIVELYAND COLLECTIVELYTHE SHAREHOLDERSSHAREHOLDER MEETINGSMEETING FORTHE

PURPOSE IN THE CASE OF THECOMPANYOF THEHOLDERSHOLDER OF COMPANYCOMMON STOCKDULYAPPROVINGTHISTHI AGREEMENTCOMPANY
SHAREHOLDERAPPROVALAND IN THE CASE OF PARENTOF THE HOLDERSHOLDER OF PARENTSHARESSHARE DULYAPPROVINGTHE ISSUANCEOFPARENT

SHARESSHARE IN THEMERGERPARENT SHAREHOLDERAPPROVALPARENTAND THECOMPANYWILL USE THEIRREASONABLEBESTEFFORTSEFFORTTO HOLD

THEPARENTSHAREHOLDERSSHAREHOLDER MEETINGAND THECOMPANYSHAREHOLDERSSHAREHOLDER MEETINGON THE SAME DATE THE COMPANYSHALLTHROUGHITS

BOARD OF DIRECTORSDIRECTOR BUT SUBJECTTO THERIGHTOF THECOMPANYSCOMPANY BOARD OF DIRECTORSDIRECTOR TO TERMINATETHISTHI AGREEMENTAS SET FORTHIN

SECTION91E RECOMMEND TO ITS SHAREHOLDERSSHAREHOLDERTHATTHECOMPANYSHAREHOLDERAPPROVALBE GIVENSUBJECTTO THE REMAINDER OF

THISTHI SECTION73A PARENTSHALLTHROUGHITS BOARD OF DIRECTORSDIRECTORRECOMMEND TO ITS SHAREHOLDERSSHAREHOLDERTHATTHE PARENTSHAREHOLDER

APPROVALBE GIVENPARENTSHALLNOT WITHDRAWQUALIFYOR MODIFYOR PROPOSETO WITHDRAWQUALIFYOR MODIFYIN MANNER

ADVERSETO THECOMPANYTHEAPPROVALBYSUCHBOARD OF DIRECTORSDIRECTOR OF THEPARENTSHARE ISSUANCETHEMERGERAND THISTHI

AGREEMENTOR THERECOMMENDATION BYSUCH BOARD OF DIRECTORSDIRECTOR OF THEPARENTSHAREISSUANCE OR SUCH BOARD OFDIRECTORSDIRECTOR

DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIRTO AND IN THEBEST INTERESTOF PARENTAND ITS SHAREHOLDERSSHAREHOLDER

EXCEPTTO THEEXTENT THE BOARD OF DIRECTORSDIRECTOR OFPARENTDETERMINESDETERMINE IN ITSREASONABLEGOODFAITHJUDGMENTTHATTHEMAKINGOF OR

THE FAILURETO WITHDRAWQUALIFYOR MODIFYSUCHRECOMMENDATION WOULD VIOLATETHEFIDUCIARYDUTIESDUTIE OF SUCH BOARD OFDIRECTORSDIRECTOR

OF PARENTUNDERAPPLICABLELAW PARENTSHALLNOT TAKEANY OF THE ACTIONSACTION SET FORTHIN THEPRECEDINGSENTENCE AT ANY TIME AFTERTHE

PARENTSHAREHOLDERSSHAREHOLDER MEETING
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THE COMPANYAND PARENTSHALLPROMPTLYPREPAREAND FILE WITH THESEC THEPROXYSTATEMENTAND PARENTSHALL

PREPAREAND FILE WITH THE SEC THEREGISTRATIONSTATEMENTWHICH WILL INCLUDE THEPROXYSTATEMENTAS PROSPECTUSPROSPECTUEACH OF THE

COMPANYAND PARENTSHALLUSE ITSREASONABLEBESTEFFORTSEFFORT TO HAVE THEREGISTRATIONSTATEMENTDECLAREDEFFECTIVEUNDERTHE

SECURITIESSECURITIE ACT AS PROMPTLYAS PRACTICABLEAFTERSUCH FILINGAS PROMPTLYAS PRACTICABLEAFTERTHEREGISTRATIONSTATEMENTSHALL

HAVE BECOME EFFECTIVEEACH OFPARENTAND THECOMPANYSHALLDISTRIBUTETHEPROXYSTATEMENTTO ITSRESPECTIVESHAREHOLDERSSHAREHOLDER

NO FILINGOF OR AMENDMENT OR SUPPLEMENTTO THEREGISTRATIONSTATEMENTOR THEPROXYSTATEMENTOTHERTHANFILINGSFILING
OF ANNUAL REPORTSREPORTON FORM 10K QUARTERLYREPORTSREPORTON FORM L0Q AND CURRENTREPORTSREPORTON FORM 8K WILLBE MADE BY
PARENTOR THECOMPANYWITHOUTPROVIDINGTHEOTHERPARTYTHEOPPORTUNITYTO REVIEW AND COMMENT THEREONPARENTWILL ADVISE

THECOMPANYPROMPTLYAFTERIT RECEIVESRECEIVE NOTICETHEREOFOF THE TIME WHEN THEREGISTRATIONSTATEMENTHASBECOME EFFECTIVEOR

ANY SUPPLEMENTOR AMENDMENT HAS BEEN FILEDTHE ISSUANCEOF ANY STOPORDERTHESUSPENSIONOF THEQUALIFICATIONOF THEPARENT

SHARESSHARE ISSUABLEIN CONNECTIONWITH THEMERGERFOROFFERINGOR SALE IN ANY JURISDICTIONOR ANY REQUESTBYTHE SEC FOR

AMENDMENT OF THEREGISTRATIONSTATEMENTOR COMMENTSCOMMENT THEREONAND RESPONSESRESPONSE THERETOOR REQUESTSREQUESTBYTHE SEC FORADDITIONAL

INFORMATION IF AT ANY TIME PRIORTO THEEFFECTIVETIME ANY INFORMATIONRELATINGTO PARENTOR THECOMPANYOR ANY OF THEIR

RESPECTIVEAFFILIATESAFFILIATE OR OFFICERSOFFICER OR DIRECTORSDIRECTORSHOULDBE DISCOVEREDBYPARENTWITH RESPECTTO PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

OR ANY OF ITS AFFILIATESAFFILIATE OFFICERSOFFICER OR DIRECTORSDIRECTOR OR THECOMPANYWITH RESPECTTO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY OF

ITSAFFILIATESAFFILIATE OFFICERSOFFICER OR DIRECTORSDIRECTORWHICH SHOULDBE SET FORTHIN AN AMENDMENT OR SUPPLEMENTTO ANY OF THEREGISTRATION
STATEMENTOR THEPROXYSTATEMENTSO THATANY OF SUCHDOCUMENTSDOCUMENT WOULD NOT INCLUDE ANY MISSTATEMENTOF MATERIALFACTOR

OMIT TO STATE ANY MATERIALFACTNECESSARYTO MAKE THE STATEMENTSSTATEMENT THEREININ LIGHTOF THE CIRCUMSTANCESCIRCUMSTANCE UNDERWHICH THEYWERE

MADE NOT MISLEADINGTHEPARTYWHICH DISCOVERSDISCOVER SUCH INFORMATION SHALLPROMPTLYNOTIFYTHEOTHERPARTIESPARTIEHERETOAND AN

APPROPRIATEAMENDMENT OR SUPPLEMENTDESCRIBINGSUCH INFORMATION SHALLBE PROMPTLYFILED WITH THE SEC AND TO THEEXTENT

REQUIREDBYLAW DISSEMINATED TO THE SHAREHOLDERSSHAREHOLDEROFPARENTAND THECOMPANY

EACH OF THECOMPANYAND PARENTSHALLUSE REASONABLEBESTEFFORTSEFFORT TO CAUSE TO BE DELIVERED LETTEROF ITS INDEPENDENT
AUDITORSAUDITORDATED THEDATE TWO BUSINESSBUSINES DAYSDAY PRIORTO THEDATE ON WHICH THEREGISTRATIONSTATEMENTSHALLBECOME EFFECTIVE

SECTION 74 ACCESSACCES TO 1NFORNV TRANSITION UPONREASONABLENOTICEAND SUBJECTTO THETERMSTERM OF THE

CONFIDENTIALITYAGREEMENTDATEDAS OF AUGUST12 2004 BETWEEN THECOMPANYAND PARENTAS THE SAME MAY BE AMENDED

SUPPLEMENTEDOR MODIFIED THE CONFIDENTIALITYAGREEMENTAND APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATION
EACHOF THECOMPANYAND PARENTSHALLAND SHALLCAUSE EACH OF ITSRESPECTIVESUBSIDIARIESSUBSIDIARIE TO AFFORDTO THE OTHERPARTYAND ITS

RESPECTIVEOFFICERSOFFICEREMPLOYEESEMPLOYEEACCOUNTANTSACCOUNTANT COUNSELAND OTHERREPRESENTATIVESREPRESENTATIVEALLREASONABLEACCESSACCES DURINGNORMALBUSINESSBUSINES

HOURSHOUR DURINGTHEPERIODPRIORTO THEEFFECTIVE TIME TO ALLTHEIRRESPECTIVEPROPERTIESPROPERTIEBOOKSBOOK CONTRACTSCONTRACT COMMITMENTSCOMMITMENT AND

RECORDSRECORDAND DURINGSUCHPERIODEACH OFTHECOMPANYAND PARENTSHALLAND SHALLCAUSE EACHOF ITSRESPECTIVESUBSIDIARIESSUBSIDIARIE TO
MAKE AVAILABLETO THE OTHERPARTYOR ITSDESIGNATEDADVISORSADVISOR COPY OF EACH REPORTSCHEDULEREGISTRATIONSTATEMENT AND

OTHERDOCUMENT FILEDOR RECEIVEDBY IT DURINGSUCH PERIODPURSUANTTO THEREQUIREMENTSREQUIREMENTOF THE FEDERALOR STATE SECURITIESSECURITIE LAWSLAW

OR THE FEDERALTAX LAWSLAW AND II ALLOTHERINFORMATIONCONCERNINGITS BUSINESSBUSINES PROPERTIESPROPERTIEAND PERSONNELAS THEOTHERPARTYMAY

REASONABLYREQUESTAFTER THE DATEHEREOFEACH OF THECOMPANYOR PARENTAS THE CASE MAY BE SHALLPROMPTLYDELIVERTO PARENT

OR THECOMPANYAS THE CASE MAY BE COPIESCOPIEOF ANY WRITTENNOTIFICATIONSNOTIFICATION IT HAS RECEIVESRECEIVE AFTERTHE DATEHEREOFOF

REPORTABLECONDITION OR II MATERIAL WEAKNESSWEAKNES IN THECOMPANYSCOMPANY OR PARENTSPARENT AS THE CASE MAY BE INTERNALCONTROLSCONTROL

PROMPTLYAFTERTHE DATEHEREOFPARENTAND THECOMPANYWILL ESTABLISH TRANSITIONTEAM THE TRANSITION TEAM THE

CHAIROF WHICH WILL BE PARENTSPARENT EXECUTIVE VICE PRESIDENTAND GENERALCOUNSEL THE TRANSITION CHAIRPERSONOR SUCHOTHER

PERSONDESIGNATEDBYPARENTSPARENT CHIEF EXECUTIVE OFFICERAND
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THE OTHERMEMBERSMEMBER OF WHICH THE TRANSITION COORDINATORSCOORDINATOR SHALLCONSISTOF 10 OTHERREPRESENTATIVESREPRESENTATIVEOFPARENTAND 10

REPRESENTATIVESREPRESENTATIVEOF THECOMPANYOR SUCH NUMBER AS THECHIEF EXECUTIVE OFFICERSOFFICER OF PARENTAND THECOMPANYAGREE

DESIGNATEDBYTHE TRANSITION CHAIRPERSONAND APPROVEDBYTHE CHIEF EXECUTIVE OFFICER ORHIS DESIGNEEOF EACH OF PARENT

AND THECOMPANYTHE TRANSITION CHAIRPERSONWILL ASSIGNAREASAREA OFRESPONSIBILITYTO THETRANSITION COORDINATORSCOORDINATOR THE PARTIESPARTIE
SHALLINSTRUCTTHE TRANSITION COORDINATORSCOORDINATORSUBJECTTO THE TERMSTERM OF THECONFIDENTIALITYAGREEMENTAND APPLICABLELAWSLAW RELATING
TO THEEXCHANGEOF INFORMATIONTO FACILITATETHECOLLECTIONAND EXCHANGEOF INFORMATIONCONCERNINGTHEBUSINESSBUSINES OPERATIONSOPERATION
CAPITALSPENDINGAND BUDGETSBUDGETAND FINANCIALRESULTSRESULT OFPARENTAND THECOMPANYTO THE EXTENT NECESSARYTO IDENTIFYWAYSWAY IN

WHICH THEOPERATIONSOPERATIONOF PARENTAND THECOMPANYCAN BE CONSOLIDATEDCOORDINATEDANDOR OTHERWISEENHANCED FOLLOWINGTHE

EFFECTIVETIME PRIORTO THEEFFECTIVETIME THE TRANSITION TEAM WILL ALSOCOORDINATEANY DISCUSSIONSDISCUSSION WITH LENDERSLENDER OR RATING
AGENCIESAGENCIEIN CONNECTIONWITH THETRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTOR RELATINGTO THEOPERATIONSOPERATIONOF PARENTAND THE

COMPANYFOLLOWINGTHE EFFECTIVETIME THE TRANSITION COORDINATORSCOORDINATOR WILL PROVIDETHE TRANSITIONCHAIRPERSONWITH PERIODIC
REPORTSREPORTSUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONON THEFINDINGSFINDINGOF THETRANSITION TEAM AND WILL

MEET PERIODICALLYIN PERSONWITH THETRANSITION CHAIRPERSONTO BRIEF THE TRANSITIONCHAIRPERSONON THE ACTIVITIESACTIVITIE AND

RECOMMENDATIONSRECOMMENDATION OF THE TRANSITIONTEAM BUSINESSBUSINES DEVELOPMENTSDEVELOPMENTAND PENDINGMATERIALBUSINESSBUSINES PLANSPLANAND DECISIONSDECISION AT EACH

OF PARENTAND THECOMPANYIF AT ANY TIME AFTERCONSULTATIONWITH THECHAIRPERSONOF THETRANSITION TEAM THETAKINGOF ANY
ACTIONOR FAILURETO TAKE AN ACTION IS NOT AGREEDTO BYAT LEAST MAJORITYOF THEREPRESENTATIVESREPRESENTATIVEDESIGNATEDBYEACH OF PARENT

AND THECOMPANYTHE TRANSITION CHAIRPERSONTOGETHERWITH AT LEASTONE DISSENTINGTRANSITIONTEAM MEMBER SHALLCONSULT

WITH THECHIEF EXECUTIVE OFFICER OFEACH OF PARENTAND THECOMPANYWITH RESPECTTHERETO

NO INVESTIGATIONOR EXCHANGEOF INFORMATIONOR OTHERACTIONPURSUANTTO THISTHI SECTION 74 SHALLBE DEEMED TO MODIFY
ANY REPRESENTATIONOR WARRANTYMADE BYANY PARTYTO THISTHI AGREEMENTIN THE EVENT OF TERMINATIONOF THISTHI AGREEMENTFORANY

REASON PERMITTEDHEREBYEACH PARTYSHALLPROMPTLYRETURN OR DESTROYOR CAUSE TO BE RETUMED OR DESTROYEDALLNONPUBLIC
INFORMATION OBTAINED FROM THEOTHERPARTYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

IN THE EVENT OF PARENTACQUISITIONTRANSACTIONOR THE ENTRANCE INTO DEFINITIVE AGREEMENTPROVIDINGFOR PARENT

ACQUISITIONTRANSACTIONDURINGTHEPERIODIN WHICH THECOMPANYIS PERMITTEDTO TERMINATETHISTHI AGREEMENTPURSUANTTO

SECTION1J PARENTSHALLPROMPTLYPROVIDESUCH INFORMATION TO THECOMPANYWITH RESPECTTO SUCHPARENTACQUISITION
TRANSACTIONOR AGREEMENTAS THECOMPANYSHALLREASONABLYREQUESTIN ORDERTO EVALUATETHEPARENTACQUISITIONTRANSACTION

PROVIDEDHOWEVERTHATTHERIGHTOF THECOMPANYTO RECEIVE SUCH INFORMATION SHALLBE SUBJECTTO ANY CONFIDENTIALITY
AGREEMENTAPPLICABLETO THE INFORMATION

SECTION 75 FEESFEE AND EXPENSESEXPENSE EXCEPTAS PROVIDEDIN THISTHI SECTION 75 AND SECTION92 ALLFEESFEE AND EXPENSESEXPENSE INCURRED

IN CONNECTIONWITH THEMERGERTHISTHI AGREEMENTAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYSHALLBE PAIDBYTHEPARTYINCURRING
SUCH FEESFEE OR EXPENSESEXPENSE WHETHEROR NOT THEMERGERIS CONSUMMATEDPROVIDEDHOWEVERTHATPARENTAND THECOMPANYSHALL

SHAREEQUALLYALLFEESFEE AND EXPENSESEXPENSE OFBOOZ ALLEN HAMILTON INC AND OTHERTHANATTORNEYSATTORNEYAND ACCOUNTINGFEESFEE AND EXPENSESEXPENSE
INCURREDIN RELATIONTO THEPRINTINGAND FILINGOF THEPROXYSTATEMENTINCLUDINGANY RELATEDPRELIMINARYMATERIALSMATERIAL AND THE

REGISTRATIONSTATEMENTINCLUDINGFINANCIAL STATEMENTSSTATEMENT AND EXHIBITSEXHIBIT AND ANY AMENDMENTSAMENDMENT OR SUPPLEMENTSSUPPLEMENTTHERETO

SECTION76 PUBLIC ANNOUNCEMENTSANNOUNCEMENT EMPLOYEECOMMUNICATIONSCOMMUNICATION PARENTAND THECOMPANYWILL CONSULTWITH EACH

OTHERBEFOREISSUINGANY PRESSPRES RELEASEOR OTHERWISEMAKINGANY PUBLICSTATEMENTSSTATEMENT WITH RESPECTTO THE TRANSACTIONSTRANSACTION

CONTEMPLATEDBYTHISTHI AGREEMENTAND SHALLNOT ISSUE ANY SUCH PRESSPRES RELEASEOR MAKE ANY SUCHPUBLICSTATEMENT PRIORTO SUCH

CONSULTATIONEXCEPTAS MAY BE REQUIREDBYAPPLICABLELAW FIDUCIARYDUTIESDUTIE OR BYOBLIGATIONSOBLIGATIONPURSUANTTO ANY LISTING
AGREEMENTWITH ANY NATIONALSECURITIESSECURITIE EXCHANGE
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SECTION77 TRANSFERTAXESTAXE THE COMPANYAND PARENTSHALLCOOPERATEIN THEPREPARATIONEXECUTION AND FILINGOF ALL

RETURNSRETURN QUESTIONNAIRESQUESTIONNAIREAPPLICATIONSAPPLICATIONOR OTHERDOCUMENTSDOCUMENT REGARDINGANY REALPROPERTYTRANSFEROR GAINSGAIN SALESSALE USE TRANSFER
VALUE ADDEDSTOCKTRANSFERAND STAMPTAXESTAXE ANY TRANSFERRECORDINGREGISTRATIONAND OTHERFEESFEE AND ANY SIMILAR TAXESTAXE WHICH

ARE THELIABILITYOFTHECOMPANYOR PARENTUNDERAPPLICABLELAW IN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENTTOGETHERWITH ANY RELATEDINTERESTPENALTIESPENALTIEOR ADDITIONSADDITION TO TAX TRANSFERTAXESTAXE

SECTION78 STATETAKEOVER LAWSLAW IF ANY FAIR PRICEOR CONTROLSHAREACQUISITIONSTATUTEOR OTHERSIMILAR STATUTEOR

REGULATIONSHALLBECOME APPLICABLETO THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYPARENTAND THECOMPANYAND THEIRRESPECTIVE
BOARDSBOARD OF DIRECTORSDIRECTOR SHALLUSE THEIRREASONABLEBESTEFFORTSEFFORT TO GRANTSUCH APPROVALSAPPROVALAND TAKESUCH ACTIONSACTION AS ARE NECESSARYSO

THATTHE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYMAY BE CONSUMMATED AS PROMPTLYAS PRACTICABLEON THETERMSTERM CONTEMPLATEDHEREBY
AND OTHERWISEACT TO MINIMIZE THEEFFECTSEFFECT OF ANY SUCH STATUTEOR REGULATIONON THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBY

SECTION79 INDEMNIFICATIONDIRECTORSDIRECTOR AND OFFICERSOFFICERINSURANCE THE SURVIVINGCORPORATIONAGREESAGREE THATALLRIGHTSRIGHT
TO INDEMNIFICATION AND EXCULPATIONFROM LIABILITIESLIABILITIE FORACTSACT OR OMISSIONSOMISSION OCCURRINGAT OR PRIORTO THEEFFECTIVE TUNE NOW

EXISTINGIN FAVOROF THECURRENT OR FORMERDIRECTORSDIRECTOROFFICERSOFFICEREMPLOYEESEMPLOYEEAGENTSAGENTOR FIDUCIARIESFIDUCIARIE UNDERBENEFITPLANSPLANCURRENTLY
INDEMNIFIED BYTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE EACH AN INDEMNIFIEDPERSON AS PROVIDEDIN THEIRRESPECTIVECERTIFICATESCERTIFICATE

OF INCORPORATIONBYLAWSBYLAW OR COMPARABLEORGANIZATIONALDOCUMENTSDOCUMENT OR OTHERAGREEMENTSAGREEMENTPROVIDINGINDEMNIFICATIONSHALL

SURVIVE THEMERGERAND SHALLCONTINUEIN FULLFORCEAND EFFECTIN ACCORDANCEWITH THEIRTERMSTERM IN ADDITIONFROM AND AFTERTHE

EFFECTIVETIME INDEMNIFIED PERSONSPERSON WHO BECOME DIRECTORSDIRECTOROFFICERSOFFICEREMPLOYEESEMPLOYEEOR FIDUCIARIESFIDUCIARIE UNDERBENEFITPLANSPLANOF THE

SURVIVINGCORPORATIONWILLBE ENTITLEDTO THE INDEMNITYRIGHTSRIGHTAND PROTECTIONSPROTECTIONAFFORDEDTO DIRECTORSDIRECTOROFFICERSOFFICEREMPLOYEESEMPLOYEEAND

FIDUCIARIESFIDUCIARIE UNDER BENEFITPLANSPLANOFTHESURVIVINGCORPORATIONWITHOUT LIMITINGTHEGENERALITYOF THEPRECEDINGSENTENCEIN THE

EVENT THATANY INDEMNIFIED PERSONBECOMESBECOME INVOLVED IN ANY ACTUALOR THREATENEDACTIONSUITCLAIM PROCEEDINGOR

INVESTIGATIONCOVEREDBYTHISTHI SECTION79 AFTERTHEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLPROMPTLYADVANCE TO SUCH

INDEMNIFIED PERSONHIS OR HERLEGALAND OTHEREXPENSESEXPENSE INCLUDINGTHE COST OF ANY INVESTIGATIONAND PREPARATIONINCURREDIN

CONNECTIONTHEREWITHSUBJECTTO THEPROVIDINGBYSUCH INDEMNIFIED PERSONOF AN UNDERTAKINGTO REIMBURSE ALLAMOUNTSAMOUNT SO

ADVANCED IN THE EVENT OF NONAPPEALABLEDETERMINATIONOF COURT OF COMPETENTJURISDICTIONTHATSUCHINDEMNIFIED PERSON IS

NOT ENTITLEDTHERETO

THE SURVIVINGCORPORATIONSHALLPURCHASEOFFICERSOFFICER AND DIRECTORSDIRECTOR LIABILITYINSURANCEWITH AN INSURERSUBSTANTIALLY
COMPARABLETO THE INSURERUNDER THECOMPANYSCOMPANY CURRENTPOLICYOF AT LEASTTHE SAME COVERAGEAND AMOUNTSAMOUNT CONTAININGTERMSTERM

AND CONDITIONSCONDITION NO LESSLES FAVORABLETO THE INSUREDDO INSURANCE FOR PERIODOF NO LESSLES THANSIX YEARSYEAR AFTERTHEEFFECTIVE

TIME SO LONGAS THE ANNUALPREMIUMTHEREFORIS NOT IN EXCESSEXCES OF 200 OF THE LASTANNUALPREMIUMPAIDPRIORTO THEDATEHEREOF

UNDERTHECOMPANYSCOMPANY CURRENT POLICYTHE CURRENT PREMIUM PROVIDEDHOWEVERTHATIF THEDO INSURANCE IS AT AN ANNUAL

PREMIUMIN EXCESSEXCES OF 200 OF THE CURRENTPREMIUM THENUNLESSUNLES THE BOARD OF DIRECTORSDIRECTOR OFTHESURVIVINGCORPORATION
APPROVESAPPROVE HIGHERAMOUNT THESURVIVINGCORPORATIONWILL OBTAIN AS MUCH DO INSURANCE AS CAN BE OBTAINED FORTHE

REMAINDER OF SUCH PERIODFOR PREMIUMOF 200 ON AN ANNUALIZED BASISBASI OF THECURRENTPREMIUM ITEM 79 OF THECOMPANY
LETTERSETSSET FORTHTHECURRENTPREMIUM

THE PROVISIONSPROVISIONOF THISTHI SECTION79 ARE INTENDED TO BE FORTHE BENEFITOF AND SHALLBE ENFORCEABLEBY EACH

INDEMNIFIED PERSONHIS OR HERHEIRSHEIR AND HIS OR HERPERSONALREPRESENTATIVESREPRESENTATIVEAND SHALLBE BINDINGON ALLSUCCESSORSSUCCESSOR AND ASSIGNSASSIGN
OF THESURVIVINGCORPORATIONAND THECOMPANY

SECTION 710 APPROPRIATEACTIONSACTION CONSENTSCONSENT FILINGSFILING THE COMPANYAND PARENTSHALLCOOPERATEWITH EACH OTHER

AND USE AND SHALLCAUSE THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE TO USE REASONABLEBESTEFFORTSEFFORT TO TAKEOR CAUSE TO BE TAKENALLACTIONSACTION
AND DO OR CAUSE TO BE DONE ALLTHINGSTHING NECESSARYPROPER
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OR ADVISABLE ON ITSPARTUNDER THISTHI AGREEMENTAND APPLICABLELAWSLAW TO CONSUMMATE AND MAKE EFFECTIVETHEMERGERAND THE

OTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTAS SOON AS PRACTICABLEINCLUDINGPREPARINGAND FILINGAS PROMPTLYAS

PRACTICABLEALLDOCUMENTATIONTO EFFECTALLNECESSARYNOTICESNOTICE REPORTSREPORTAND OTHERFILINGSFILINGAND TO OBTAIN AS PROMPTLYAS PRACTICABLE
ALLCONSENTSCONSENT REGISTRATIONSREGISTRATIONAPPROVALSAPPROVALPERMITSPERMITAND AUTHORIZATIONSAUTHORIZATION NECESSARYOR ADVISABLE TO BE OBTAINEDFROM ANY THIRDPARTY
ANDOR ANY GOVERNMENTALENTITYIN ORDERTO CONSUMMATE THEMERGEROR ANY OF THE OTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENTINCLUDINGOBTAININGTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALIN
SUCH FORM THATNONE OF THEM WOULDCONSTITUTE BURDENSOME ORDER

NOTWITHSTANDINGANYTHINGTO THECONTRARYIN SECTION710A EXCEPTIN COMPLIANCEWITH SECTION710D NEITHER

THECOMPANYNOR PARENTSHALLNOR SHALLEITHERPERMITANY OF ITSSUBSIDIARIESSUBSIDIARIE TO WITHOUTTHEPRIORWRITTENCONSENT OF THE OTHER

PARTYDIVEST OR HOLDSEPARATEOR OTHERWISETAKEOR COMMIT TO TAKEANY ACTIONTHATLIMITSLIMIT ITS FREEDOM OR THEFREEDOM OF THE

OTHERPARTYOR AFTERTHEMERGERTHEFREEDOM OF ACTIONOFPARENTOR ANY OF ITSAFFILIATESAFFILIATE WITH RESPECTTO ITS SUBSIDIARIESSUBSIDIARIE OR THE

SUBSIDIARIESSUBSIDIARIE OR ANY OF THEBUSINESSESBUSINESSE PRODUCTLINESLINE OR ASSETSASSET OF PARENTTHECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OR

AFFILIATESAFFILIATE AND II NEITHERPARENTOR ANY OF ITS AFFILIATESAFFILIATE NOR THECOMPANYOR ANY OF ITSAFFILIATESAFFILIATE SHALLBE REQUIREDTO DIVESTOR

HOLD SEPARATEOR OTHERWISETAKEOR COMMIT TO TAKEANY ACTIONTHATLIMITSLIMIT ITS FREEDOM OF ACTIONWITH RESPECTTO ITS SUBSIDIARIESSUBSIDIARIE
OR THE SUBSIDIARIESSUBSIDIARIE OR ANY OF THEBUSINESSESBUSINESSE PRODUCTLINESLINE OR ASSETSASSET OFPARENTTHECOMPANYOR ANY OF THEIRRESPECTIVE
SUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE UNLESSUNLES SUCH ACTIONOR ACTIONSACTION WOULD NOT CONSTITUTE BURDENSOME ACTION

SUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONPARENTAND THECOMPANYSHALLHAVE THERIGHTTO

REVIEW IN ADVANCEAND TO THE EXTENT PRACTICABLEEACH WILL CONSULTTHEOTHERON ALLTHE MATERIALINFORMATIONRELATINGTO PARENT

OR THECOMPANYAS THE CASE MAY BE AND ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE THATAPPEAR IN ANY FILINGMADE WITH OR MATERIAL

WRITTENMATERIALSMATERIAL SUBMITTEDTO ANY THIRDPARTYANDOR ANY GOVERNMENTAL ENTITYIN CONNECTIONWITH THEMERGERAND THE OTHER

TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTIN EXERCISINGTHEFOREGOINGRIGHTEACH OF THECOMPANYAND PARENTSHALLACT

REASONABLYAND AS PROMPTLYAS PRACTICABLE

PROMPTLYAFTERTHE DATEHEREOFPARENTAND THECOMPANYWILL ESTABLISH REGULATORYAPPROVALTEAM THE

REGULATORYAPPROVALTEAM THE CHAIROF WHICH WILLBE PARENTSPARENT EXECUTIVE VICE PRESIDENTGOVERNMENT ENVIRONMENTAL

AFFAIRSAFFAIR AND PUBLIC POLICYOR SUCHOTHERPERSONAS MAY BE DESIGNATEDBYPARENTSPARENT CHIEF EXECUTIVE OFFICERTHE REGULATORY
APPROVALTEAM CHAIRPERSONTHE VICECHAIR OF WHICH WILL BE THECOMPANYSCOMPANY SENIOR VICE PRESIDENTAND GENERALCOUNSEL OR

SUCHOTHERPERSONAS MAY BE DESIGNATEDBYTHECOMPANYSCOMPANY CHIEF EXECUTIVE OFFICER THE REGULATORYAPPROVALTEAM VICE

CHAIR AND THEOTHERMEMBERSMEMBER OF WHICH THE REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLCONSISTOF REPRESENTATIVESREPRESENTATIVE
DESIGNATEDBYTHE CHIEF EXECUTIVE OFFICEROFTHECOMPANYOR HIS DESIGNEETHE COMPANYREGULATORYAPPROVAL
COORDINATORSCOORDINATOR AND REPRESENTATIVESREPRESENTATIVEDESIGNATEDBYTHE CHIEF EXECUTIVE OFFICEROF PARENTOR HIS DESIGNEETHE PARENT

REGULATORYAPPROVALCOORDINATORSCOORDINATOR PROVIDEDTHATTHERESHALLBE ONE MORE PARENTREGULATORYAPPROVALCOORDINATORTHAN

COMPANYREGULATORYAPPROVALCOORDINATOR SUBJECTTO SECTION 10DII THEREGULATORYAPPROVALTEAM CHAIRPERSONAND

THEREGULATORYAPPROVALTEAM VICECHAIR WILL ASSIGNAREASAREA OF RESPONSIBILITYTO THEREGULATORYAPPROVALCOORDINATORSCOORDINATOR

SUBJECTTO THE TERMSTERM AND CONDITIONSCONDITION OF THISTHI AGREEMENTTHEREGULATORYAPPROVALTEAM WILL FORMULATETHEAPPROACHTO BE

TAKENWITH RESPECTTO OBTAININGTHEPARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALAND

COORDINATEFILINGSFILINGFORSUCH APPROVALSAPPROVALAS SET FORTHBELOW THE PRIMARYRESPONSIBILITYFORFORMULATINGTHEAPPROACHTO BE TAKEN

WITH RESPECTTO OBTAININGTHEPARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALAND ALL

OTHERAPPROVALSAPPROVALTO BE OBTAINED FROM FEDERALAND FOREIGNGOVERNMENTALENTITIESENTITIE SHALLRESIDEWITH THE ENTIREREGULATORY
APPROVALTEAM AND NOT COMMITTEE THEREOF

THE REGULATORYAPPROVALTEAM SHALLHAVE AN ILLINOISILLINOI COMMITTEE PENNSYLVANIACOMMITTEE AND NEW

JERSEYCOMMITTEE COLLECTIVELYTHE STATE COMMITTEESCOMMITTEE THE MEMBERSMEMBER OF
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EACH STATECOMMITTEE SHALLBE APPOINTEDBYTHEREGULATORYAPPROVALTEAM WITH THE ILLINOISILLINOI AND PENNSYLVANIASTATE

COMMITTEESCOMMITTEE AND THE NEW JERSEYSTATECOMMITTEE BEINGCHAIREDBY PARENTREGULATORYAPPROVALCOORDINATORAND

COMPANYREGULATORYAPPROVALCOORDINATORRESPECTIVELYAND II CONSISTINGOF AT LEAST MAJORITYOF MEMBERSMEMBER WHO

ARE PARENTREGULATORYAPPROVALCOORDINATORSCOORDINATOR OR COMPANYREGULATORYAPPROVALCOORDINATORSCOORDINATORRESPECTIVELYTHE

ILLINOISILLINOI STATECOMMITTEE SHALLHAVE PRIMARYRESPONSIBILITYFORFORMULATINGTHEAPPROACHTO BE TAKEN WITH RESPECTTO

OBTAININGTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALFROM ILLINOISILLINOI

GOVERNMENTAL ENTITIESENTITIE THE PENNSYLVANIASTATECOMMITTEE SHALLHAVE PRIMARYRESPONSIBILITYFORFORMULATINGTHE

APPROACHTO BE TAKENWITH RESPECTTO OBTAININGTHEPARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIRED
STATUTORYAPPROVALSAPPROVALFROMPENNSYLVANIAGOVERNMENTALENTITIESENTITIE THE NEW JERSEYSTATECOMMITTEE SHALLHAVE PRIMARY
RESPONSIBILITYFORFORMULATINGTHEAPPROACHTO BE TAKEN WITH RESPECTTO OBTAININGTHE PARENTREQUIREDSTATUTORY
APPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALFROM NEW JERSEYGOVERNMENTALENTITIESENTITIE EACH REGULATORY
APPROVALTEAM COMMITTEE SHALLREPORTTO AND SHALLCONSULTON REGULARBASISBASI WITH THEFULLREGULATORYAPPROVAL
TEAM

III NEITHER THECOMPANYNOR PARENTNOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE NOR ANY COMMITTEE OFTHE

REGULATORYAPPROVALTEAM OR ANY MEMBER THEREOFOR OF THEREGULATORYAPPROVALTEAM SHALLMAKE OR COMMIT TO

MAKE ANY CONCESSIONSCONCESSIONAGREEMENTSAGREEMENTOR OTHERUNDERTAKINGSUNDERTAKINGWITH OR TO ANY GOVERNMENTALENTITYOR OTHERPERSONIN

CONNECTIONWITH OBTAININGTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVAL
OR OTHERWISECONSUMMATINGTHEMERGERAND THE OTHERTRANSACTIONSTRANSACTIONRELATEDTO THEMERGERUNLESSUNLES SUCH CONCESSION

AGREEMENTOR UNDERTAKINGHAS BEEN APPROVEDBYTHEREGULATORYAPPROVALTEAM IF AT ANY TIME THETAKINGOF ANY
ACTIONOR FAILURETO TAKEAN ACTION IS NOT AGREEDTO BYTHEREGULATORYAPPROVALTEAM CHAIRPERSONAND THEREGULATORY
APPROVALTEAM VICECHAIR THEYSHALLCONSULTWITH THE CHIEF EXECUTIVE OFFICER OFEACH OF PARENTAND THECOMPANY
WITH RESPECTTHERETOIF THE CHIEF EXECUTIVE OFFICERSOFFICER DO NOT AGREEWITH RESPECTTO ANY SUCH ACTIONTHEREGULATORY
APPROVALTEAM WITH RESPECTTO APPROVALSAPPROVALTO BE OBTAINEDFROM FEDERALAND FOREIGNGOVERNMENTAL ENTITIESENTITIE OR APPROVALSAPPROVAL
NOT OTHERWISETHERESPONSIBILITYOF STATECOMMITTEE AND THEAPPLICABLESTATECOMMITTEE WITH RESPECTTO APPROVALSAPPROVAL
THATARE THERESPONSIBILITYOF SUCH STATECOMMITTEESHALLDETERMINEWHICH OF THE ACTIONSACTION PRESENTEDTO THE CHIEF

EXECUTIVE OFFICERSOFFICER SHALLBE TAKEN IN ANY EVENT IN COMPLIANCEWITH AND SUBJECTTO THE TERMSTERM OF THISTHI AGREEMENT

THE COMPANYAND PARENTEACH SHALLTHROUGHTHEREGULATORYAPPROVALTEAM KEEPTHE OTHERAPPRISEDOF THE STATUSSTATU

OFMATTERSMATTER RELATINGTO COMPLETIONOF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYINCLUDINGPROMPTLYFURNISHINGTHEOTHERWITH

COPIESCOPIEOF NOTICEOR OTHERMATERIALCOMMUNICATIONSCOMMUNICATION RECEIVED BYPARENTOR THECOMPANYAS THE CASE MAY BE OR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE FROM ANY THIRDPARTYANDOR ANY GOVERNMENTALENTITYWITH RESPECTTO THEMERGERAND THE OTHERTRANSACTIONSTRANSACTION

CONTEMPLATEDBYTHISTHI AGREEMENTTHE COMPANYAND PARENTEACH SHALLGIVEPROMPTNOTICETO THE OTHEROF ANY PROPOSEDCHANGE
THATIS REASONABLYLIKELYTO RESULTIN MATERIAL ADVERSE EFFECTON THECOMPANYOR PARENTRESPECTIVELY

SUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONTHECOMPANYAND PARENTEACH SHALLUPON

REQUESTBYTHEOTHERFURNISHTHEOTHERWITH ALLINFORMATIONCONCERNINGITSELFITS SUBSIDIARIESSUBSIDIARIE DIRECTORSDIRECTOROFFICERSOFFICER AND

SHAREHOLDERSSHAREHOLDERAND SUCHOTHERMATTERSMATTER AS MAY BE REASONABLYNECESSARYOR ADVISABLE IN CONNECTIONWITH THEPROXYSTATEMENTTHE

REGISTRATIONSTATEMENTOR ANY OTHERMATERIAL STATEMENTFILINGNOTICEOR APPLICATIONMADE BY OR ON BEHALFOF PARENTTHE

COMPANYOR ANY OFTHEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE TO ANY THIRDPARTYANDOR ANY GOVERNMENTALENTITYIN CONNECTIONWITH THE

MERGERAND THETRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENT

NO INVESTIGATIONOR EXCHANGEOF INFORMATIONOR OTHERACTIONPURSUANTTO THISTHI SECTION 710 SHALLBE DEEMED TO MODIFY
ANY REPRESENTATIONOR WARRANTYMADE BYANY PARTYTO THISTHI AGREEMENTIN THE EVENT OF TERMINATIONOF THISTHI AGREEMENTFORANY
REASON EACHPARTYSHALLPROMPTLYRETURN OR DESTROY
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OR CAUSE TO BE RETURNEDOR DESTROYEDALLNONPUBLICINFORMATION OBTAINED FROM THEOTHERPARTYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

SECTION 711 SECTION 16 MATTERSMATTER ASSUMINGTHATTHECOMPANYDELIVERSDELIVER TO PARENTTHE SECTION 16 INFORMATION

REASONABLYIN ADVANCE OF THE EFFECTIVETIME THEBOARD OF DIRECTORSDIRECTOR OF PARENTSHALLPRIORTO THE EFFECTIVETIME ADOPT
RESOLUTIONPROVIDINGTHATTHERECEIPTBYTHECOMPANYINSIDERSINSIDER OF PARENTSHARESSHARE IN EXCHANGEFORSHARESSHARE OF COMPANYCOMMON

STOCK INCLUDINGCOMPANYRESTRICTEDSHARESSHARE AND OF OPTIONSOPTIONTO PURCHASEPARENTSHARESSHARE UPON CONVERSIONOF COMPANYSTOCK

OPTIONSOPTIONOR TO RECEIVEPARENTSHARESSHARE UPON CONVERSIONOF COMPANYPERFORMANCEUNITSUNIT COMPANYPERFORMANCESHARESSHARE OR

COMPANYRSUSRSU IN EACH CASE PURSUANTTO THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYAND TO THEEXTENT SUCH SECURITIESSECURITIE ARE LISTEDIN

THESECTION 16 INFORMATIONPROVIDEDBYTHECOMPANYTO PARENTPRIORTO THEEFFECTIVE TIME ARE INTENDED TO BE EXEMPTFROM

LIABILITYPURSUANTTO SECTION 16B UNDER THEEXCHANGEACT SUCH THATANY SUCHRECEIPTSHALLBE SO EXEMPT FOR PURPOSESPURPOSE OF THISTHI

AGREEMENT 16 INFORMATIONSHALLMEAN INFORMATION ACCURATE IN ALLMATERIALRESPECTSRESPECTREGARDINGTHECOMPANY
INSIDERSINSIDER THE NUMBER OF SHARESSHARE OFCOMPANYCOMMON STOCK HELDBYEACH SUCH COMPANYINSIDER AND THE NUMBER AND

DESCRIPTIONOFCOMPANYSTOCK OPTIONSOPTION COMPANYRESTRICTEDSHARESSHARE COMPANYPERFORMANCEUNITSUNIT COMPANYPERFORMANCE

SHARESSHARE AND COMPANYRSUSRSU HELD BYEACH SUCH COMPANYINSIDER AND COMPANYINSIDERSINSIDER SHALLMEAN THOSEOFFICERSOFFICER AND

DIRECTORSDIRECTOROF THECOMPANYWHO ARE SUBJECTTO THEREPORTINGREQUIREMENTSREQUIREMENTOF SECTION 16A OF THEEXCHANGEACT AND WHO ARE

LISTEDIN THE SECTION 16 INFORMATION

SECTION 712 AFFILIATELETTERSLETTER AS PROMPTLYAS PRACTICABLETHECOMPANYSHALLDELIVERTO PARENT LETTERIDENTIFYINGALL

PERSONSPERSON WHO ARE AT THE TIME THISTHI AGREEMENTIS SUBMITTED FORADOPTIONBYTHE SHAREHOLDERSSHAREHOLDEROF THECOMPANYAFFILIATESAFFILIATE OF THE

COMPANYFORPURPOSESPURPOSE OF RULE 145 UNDER THESECURITIESSECURITIE ACT THE COMPANYSHALLUSE ITSREASONABLEBESTEFFORTSEFFORT TO DELIVEROR

CAUSE TO BE DELIVEREDTO PARENTPRIORTO THE EFFECTIVETIME AN AFFILIATE LETTERIN THEFORM ATTACHEDHERETOAS EXHIBIT BFROM

EACH SUCHPERSON

SECTION713 DIVIDENDSDIVIDEND AFTER THE DATEOF THISTHI AGREEMENTNOTWITHSTANDINGANYTHINGTO THECONTRARYIN THISTHI

AGREEMENTEACH OFPARENTAND THECOMPANYRESPECTIVELYSHALLHAVE THERIGHTTO TAKEANY ACTIONDEEMED NECESSARYBYSUCH

PARTYTO ENSURE THATHOLDERSHOLDER OF PARENTSHARESSHARE AND SHARESSHARE RESPECTIVELYSHALLNOT RECEIVETWO DIVIDENDSDIVIDEND OR FAIL TO RECEIVE ONE

DIVIDEND FORANY SINGLECALENDARQUARTERWITH RESPECTTO THEIRPARENTSHARESSHARE ANDOR SHARESSHARE OR ANY PARENTSHARESSHARE THATANY SUCH

HOLDERRECEIVESRECEIVE IN EXCHANGEFORSUCH SHARESSHARE IN THEMERGERAND EACH OF PARENTAND THECOMPANYSHALLCOOPERATEWITH THE

OTHERIN RESPECTOFTHEPAYMENTOFDIVIDENDSDIVIDEND WITH RESPECTTO THEPARENTSHARESSHARE AND THE SHARESSHARE AND THE RECORDDATESDATE AND

PAYMENTDATESDATE RELATINGTHERETOIN ORDERTO ACHIEVE THEFOREGOING

TO THE EXTENT PERMITTEDBYAPPLICABLELAW AND CONSISTENTWITH THEFIDUCIARYDUTIESDUTIE OF THEBOARD OF DIRECTORSDIRECTOR OF

PARENTPARENTSHALLTAKEALLACTIONSACTION NECESSARYSO THATTHE FIRSTQUARTERLYDIVIDEND PAIDPERPARENTSHAREBYTHESURVIVING
CORPORATIONAFTERTHE EFFECTIVETIME MULTIPLIEDBYTHEEXCHANGERATIO AND ROUNDEDTO THENEAREST CENT IS AT LEASTEQUALTO THE

AMOUNT PER SHAREOF THEMOST RECENT QUARTERLYDIVIDEND PAIDBYTHECOMPANYPRIORTO THE EFFECTIVETIME UP TO MAXIMUM

OF 047 PERPARENTSHARE THE LESSEROF 047 DIVIDEND PERPARENTSHAREAND THELASTQUARTERLYPER SHAREDIVIDEND PAIDBYTHE

COMPANYPRIORTO THE EFFECTIVETIME DIVIDED BYTHEEXCHANGERATIO ROUNDEDTO THE NEAREST CENT BEINGREFERREDTO AS THE

DIVIDEND THRESHOLD AS CLOSETO 30 DAYSDAY PRIORTO THEANTICIPATEDEFFECTIVETIME AS REASONABLYPRACTICABLEPARENTSHALL

NOTIFYTHECOMPANYIN WRITINGOF WHAT PARENTBELIEVESBELIEVE WILL BE THE AMOUNT OF THE FIRSTQUARTERLYDIVIDEND PERPARENTSHAREPAID
BYTHESURVIVINGCORPORATIONAFTERTHEEFFECTIVETIME IF SUCH AMOUNT PERPARENTSHARE IS LESSLES THANTHE DIVIDEND THRESHOLD

THE AMOUNT OF SUCH SHORTAGEIS REFERREDTO AS THE DIVIDEND SHORTFALLTHENTHECOMPANYSHALLBE PERMITTEDTO MAKE PRIORTO

THEEFFECTIVE TIME ONE TIME SPECIALCASHDIVIDEND TO THEHOLDERSHOLDER OF COMPANYCOMMON STOCKIN AN AMOUNT PERSHAREEQUAL
TO THE AMOUNT ROUNDEDTO THENEAREST CENT OBTAINEDBYMULTIPLYINGTHEEXCHANGERATIO BYII THE DIVIDEND SHORTFALL
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SECTION 714 GOVERNANCE AT OR PRIORTO THEEFFECTIVE TIME PARENTSHALLTAKEALLACTIONSACTION NECESSARYTO APPOINTSIX

DIRECTORSDIRECTOR WHO IMMEDIATELYPRIORTO THE EFFECTIVETIME SERVEDAS DIRECTORSDIRECTOR OFTHECOMPANYAND WERE DESIGNATEDBYTHE CHIEF

EXECUTIVE OFFICEROF THECOMPANYTO THE BOARD OF DIRECTORSDIRECTOR OFPARENTSO THATTHE TOTALNUMBER OF MEMBERSMEMBER OF THE BOARD OF

DIRECTORSDIRECTOR OF THESURVIVINGCORPORATIONIS 18 THE DIRECTORSDIRECTOR APPOINTEDPURSUANTTO THISTHI SECTION 714A SHALLBE EVENLY
ALLOCATEDAMONG CLASSCLAS CLASSCLAS AND CLASSCLAS OF THE BOARD OFDIRECTORSDIRECTOR OF THESURVIVINGCORPORATIONAS DESIGNATEDBYTHE

CHIEF EXECUTIVE OFFICER OFTHECOMPANYALL APPOINTMENTSAPPOINTMENTMADE PURSUANTTO THISTHI SECTION 714A SHALLBE EFFECTIVEAS OF THE

EFFECTIVETIME AND SHALLCOMPLYWITH THEAPPLICABLELISTINGAND CORPORATEGOVERNANCERULESRULE OF THENYSE THEAPPLICABLE
PROVISIONSPROVISIONOF THEEXCHANGEACT AND ALLOTHERAPPLICABLELAWSLAW AND REGULATIONSREGULATIONIN EACH CASE AS IN EFFECTAT THE EFFECTIVETIME

THE HEADQUARTERSHEADQUARTEROF THESURVIVINGCORPORATIONAND CERTAINDIVISIONSDIVISION AND SUBSIDIARIESSUBSIDIARIE THEREOFWILL BE AS SET FORTHIN

THE AMENDED AND RESTATEDBYLAWSBYLAW OF THESURVIVINGCORPORATION

THE TRADENAMEAND LOGOOF THESURVIVINGCORPORATIONSHALLBE AS SET FORTHON ITEM 714C OF THE PARENTLETTER

PARENTSHALLCAUSE THEAMENDED AND RESTATEDBYLAWSBYLAW OF PARENTTO BE AMENDED AS PROVIDEDIN EXHIBIT HERETO

EFFECTIVEIMMEDIATELYFOLLOWINGTHEEFFECTIVE TIME

DURINGTHEFOURYEARPERIODIMMEDIATELYFOLLOWINGTHE EFFECTIVETIME THESURVIVINGCORPORATIONSHALLPROVIDE
DIRECTLYOR INDIRECTLYCHARITABLECONTRIBUTIONSCONTRIBUTION AND TRADITIONALLOCALCOMMUNITYSUPPORTWITHIN THE SERVICEAREASAREA OFTHE

COMPANYAND EACHOF ITS SUBSIDIARIESSUBSIDIARIE THATARE UTILITIESUTILITIE AT LEVELSLEVEL SUBSTANTIALLYCOMPARABLETO AND NO LESSLES THANTHE LEVELSLEVEL OF

CHARITABLECONTRIBUTIONSCONTRIBUTION AND COMMUNITYSUPPORTPROVIDEDBYTHECOMPANYAND SUCH SUBSIDIARIESSUBSIDIARIE WITHIN THEIRSERVICEAREASAREA

WITHIN THETWOYEARPERIODIMMEDIATELYPRIORTO THE EFFECTIVETIME

ARTICLE VIII

CONDITIONSCONDITION PRECEDENT

SECTION 81 CONDITIONSCONDITION TO EACH SH OBLIGATIONTO EFFECTTHEMERGER THE RESPECTIVEOBLIGATIONSOBLIGATIONOF EACH PARTYTO

EFFECTTHEMERGERSHALLBE SUBJECTTO THE FULFILLMENTAT OR PRIORTO THEEFFECTIVETIME OF THEFOLLOWINGCONDITIONSCONDITION

SHAREHOLDERAPPROVAL EACH OF THEPARENTSHAREHOLDERAPPROVALAND THECOMPANYSHAREHOLDERAPPROVALSHALL

HAVE BEEN OBTAINED

NO PROHIBITION NO GOVERNMENTALENTITYOFCOMPETENTJURISDICTIONSHALLHAVE ENACTEDISSUEDPROMULGATED
ENFORCEDOR ENTEREDANY STATUTELAW ORDINANCERULEREGULATIONJUDGMENTDECREEINJUNCTIONOR OTHERORDERWHETHER

TEMPORARYPRELIMINARYOR PERMANENTTHATIS IN EFFECTAND RESTRAINSRESTRAINENJOINSENJOINOR OTHERWISEPROHIBITSPROHIBITCONSUMMATION OF THE

MERGEROR THE OTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTCOLLECTIVELYAN ORDER AND NO FEDERALOR STATE

GOVERNMENTALENTITYSHALLHAVE INSTITUTEDANY PROCEEDINGTHATIS PENDINGSEEKINGANY SUCH ORDER

STOCKEXCHANGELISTING THE PARENTSHARESSHARE ISSUABLEIN THEMERGERSHALLHAVE BEEN AUTHORIZEDFORLISTINGON THE

NYSE SUBJECTTO OFFICIALNOTICEOF ISSUANCE

REGISTRATIONSTATEMENTSECURITIESSECURITIE APPROVAL THE REGISTRATIONSTATEMENTSHALLHAVE BECOME EFFECTIVEIN

ACCORDANCEWITH THEPROVISIONSPROVISIONOF THE SECURITIESSECURITIE ACT AND ALLAPPLICABLESTATE BLUE SKYSECURITIESSECURITIE FILINGSFILING PERMITSPERMITOR APPROVALSAPPROVAL
SHALLHAVE BEEN MADE OR RECEIVEDIN ACCORDANCEWITH APPLICABLELAW NO STOPORDERSUSPENDINGTHE EFFECTIVENESSEFFECTIVENES OF THE

REGISTRATIONSTATEMENTSHALLHAVE BEEN ISSUEDBYTHE SEC OR ANY STATESECURITIESSECURITIE ADMINISTRATORAND NO PROCEEDINGSPROCEEDINGFORTHAT

PURPOSESHALLBE PENDINGOR TO THEKNOWLEDGEOF PARENTOR THECOMPANYTHREATENEDBYTHE SEC OR ANY STATE SECURITIESSECURITIE

ADMINISTRATOR

A63

LE 7152005



PAGE384 OF 466

REGULATORYCONSENTSCONSENT

THE WAITINGPERIODAND ANY EXTENSIONTHEREOFAPPLICABLETO THE CONSUMMATION OF THEMERGERUNDERTHE

HSR ACT SHALLHAVE EXPIREDOR BEEN TERMINATED

II THE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALSHALLHAVE BEEN

OBTAINED AND SHALLHAVE BECOME FINAL ORDERSORDER

III OTHERTHANTHEFILINGSFILINGPROVIDEDFORIN SECTION23 ALLOTHERNOTICESNOTICE REPORTSREPORTAND OTHERFILINGSFILINGREQUIREDTO BE

MADE PRIORTO THE EFFECTIVETIME BYTHECOMPANYOR PARENTOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE WITH AND ALLOTHER

CONSENTSCONSENT REGISTRATIONSREGISTRATIONAPPROVALSAPPROVALPERMITSPERMITAND AUTHORIZATIONSAUTHORIZATION REQUIREDTO BE OBTAINED PRIORTO THEEFFECTIVE TIME BY
THECOMPANYOR PARENTOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE FROM ANY GOVERNMENTALENTITYIN CONNECTIONWITH THE

EXECUTIONAND DELIVERYOF THISTHI AGREEMENTAND THE CONSUMMATION OFTHEMERGERAND THE OTHERTRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBYBYTHECOMPANYAND PARENTSHALLHAVE BEEN MADE OR OBTAINEDAS THECASE MAY BE EXCEPTFOR

THOSETHEFAILURETO BE MADE OR OBTAINEDWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE

MATERIAL ADVERSE EFFECTON PARENTOR THECOMPANYOR AFTERGIVINGEFFECTTO THEMERGERON PARENT

NO BURDENSOME ORDERSORDER NO GOVERNMENTALENTITYOF COMPETENTJURISDICTIONSHALLHAVE ENACTEDISSUED

PROMULGATEDENFORCEDOR ENTEREDANY STATUTELAW ORDINANCERULEREGULATIONJUDGMENTDECREEINJUNCTIONOR OTHERORDER

WHETHERTEMPORARYPRELIMINARYOR PERMANENTIN CONNECTIONWITH COMPANYREQUIREDSTATUTORYAPPROVALOR PARENT

REQUIREDSTATUTORYAPPROVALTHAT REQUIRESREQUIREPARENTOR THECOMPANYOR ANY OF THEIRRESPECTIVEAFFILIATESAFFILIATE TO TAKE OR COMMIT TO

TAKE ANY BURDENSOME ACTION OR II WOULDOTHERWISECONSTITUTE BURDENSOME ACTION BURDENSOME ORDER AND IS IN

EFFECTAT THE TIME ALLOTHERCONDITIONSCONDITION IN THISTHI ARTICLEVIII TO EACH PARTYSPARTYOBLIGATIONTO EFFECTTHEMERGERHAVE BEEN FULFILLED

SECTION 82 CONDITIONSCONDITION TO THEOBLIGATIONSOBLIGATIONOFTHECOMPANYTO EFFECTTHEMERGER THE OBLIGATIONOF THECOMPANYTO

EFFECTTHEMERGERSHALLBE SUBJECTTO THE FULFILLMENTAT OR PRIORTO THEEFFECTIVE TIME OF THEFOLLOWINGADDITIONAL CONDITIONSCONDITION

ACCURACYOFREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE OFPARENTSET FORTHIN SECTIONSSECTION

53 CAPITALSTRUCTURE54 AUTHORITY58 INFORMATIONSUPPLIED521 REQUIREDVOTE OF PARENT SHAREHOLDERSSHAREHOLDER522 STATE
TAKEOVER STATUTESSTATUTE 523 BROKERSBROKER AND 526B THROUGH MATERIALCONTRACTSCONTRACTSHALLBE TRUE AND CORRECTWITH RESPECTTO THOSE

MATTERSMATTER THATARE QUALIFIEDBYMATERIAL ADVERSE EFFECTOR MATERIALITYAND SHALLBE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECTWITH

RESPECTTO THOSEMATTERSMATTER THATARE NOT SO QUALIFIEDIN EACH CASE AS OFTHE DATEOF THISTHI AGREEMENTAND AS OF THEEFFECTIVETIME AS

THOUGHMADE ON AND AS OFTHE EFFECTIVETIME EXCEPTTO THE EXTENT ANY SUCHREPRESENTATIONAND WARRANTYEXPRESSLYSPEAKSSPEAKAS

OF SPECIFIEDDATEWHICH SHALLBE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECTAS OF SUCH SPECIFIEDDATE THE REPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE OFPARENTSET FORTHIN THISTHI AGREEMENTOTHERTHANTHOSELISTEDIN THEPRECEDINGSENTENCESHALLBE TRUE AND CORRECTAS

OFTHE DATEOF THISTHI AGREEMENTAND AS OF THE EFFECTIVETIME AS THOUGHMADE ON AND AS OF THE EFFECTIVETIME EXCEPTTO THE

EXTENT ANY SUCHREPRESENTATIONAND WARRANTYEXPRESSLYSPEAKSSPEAKAS OF SPECIFIEDDATEWHICH SHALLBE TRUE AND CORRECT IN ALL

RESPECTSRESPECTAS OF SUCH SPECIFIEDDATEUNLESSUNLES THE INACCURACIESINACCURACIE WITHOUTGIVINGEFFECTTO ANY MATERIALITYOR MATERIAL ADVERSE EFFECT

QUALIFICATIONSQUALIFICATIONOR EXCEPTIONSEXCEPTIONCONTAINEDTHEREININ RESPECTOF SUCH REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIETAKINGALLTHE INACCURACIESINACCURACIE IN

RESPECTOF ALLSUCH REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE TOGETHERIN THEIRENTIRETYDO NOT RESULTIN MATERIAL ADVERSE EFFECTON

PARENTOR AFTERGIVINGEFFECTTO THEMERGERON PARENT THE COMPANYSHALLHAVE RECEIVED CERTIFICATESIGNEDON BEHALFOF

PARENTBY DULYAUTHORIZEDOFFICEROFPARENTTO SUCH EFFECT

PERFORMANCEOFOBLIGATIONSOBLIGATION PARENTSHALLHAVE PERFORMEDIN ALLMATERIALRESPECTSRESPECTALLOBLIGATIONSOBLIGATIONAND COMPLIEDIN
ALLMATERIALRESPECTSRESPECTWITH ALLAGREEMENTSAGREEMENTAND COVENANTSCOVENANT OF PARENTTO BE PERFORMEDAND COMPLIEDWITH BY IT UNDERTHISTHI

AGREEMENT
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TAX OPINION THE COMPANYSHALLHAVE RECEIVED AN OPINIONDATEDTHECLOSINGDATE IN FORM AND SUBSTANCE

REASONABLYSATISFACTORYTO THECOMPANYOF PILLSBURYWINTHROPLLP SPECIALCOUNSELTO THECOMPANYOR OTHERLAW FIRM OF

NATIONALSTANDINGTO THE EFFECTTHATTHEMERGERWILL BE TREATEDFORFEDERALINCOME TAX PURPOSESPURPOSE AS REORGANIZATIONWITHIN THE

MEANINGOF SECTION36 8A OFTHECODE AND THATEACH OFPARENTAND THECOMPANYWILL BE PARTYTO THATREORGANIZATIONWITHIN

THEMEANINGOF SECTION 368B OF THECODE IN RENDERINGSUCHOPINIONPILLSBURYWINTHROPLLP OR OTHERLAWFIRM OF NATIONAL

STANDINGMAY RELYUPON REPRESENTATIONSREPRESENTATIONCONTAINEDHEREIN AND REPRESENTATIONSREPRESENTATIONFROMPARENTSUBSTANTIALLYTO THE EFFECTOF THE

REPRESENTATIONSREPRESENTATIONIN THEPARENTTAX CERTIFICATEATTACHEDTO THEPARENTLETTERAND REPRESENTATIONSREPRESENTATIONFROM THECOMPANYSUBSTANTIALLY
TO THE EFFECTOF THEREPRESENTATIONSREPRESENTATIONIN THECOMPANYTAX CERTIFICATEATTACHEDTO THECOMPANYLETTER

MATERIAL ADVERSE EFFECTSINCE THE DATEHEREOFTHERESHALLNOT HAVE BEEN ANY EVENT EFFECTCHANGEOR

DEVELOPMENTTHATINDIVIDUALLYOR IN THEAGGREGATEWITH OTHERSUCH EVENTSEVENT EFFECTSEFFECTCHANGESCHANGEOR DEVELOPMENTSDEVELOPMENTHASHAD OR

WOULDREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

CONSENTSCONSENT UNDER AGREEMENTSAGREEMENT PARENTSHALLHAVE OBTAINED THE CONSENT OR APPROVALOF EACH PERSONWHOSE CONSENT OR

APPROVALSHALLBE REQUIREDUNDERANY CONTRACTTO WHICH PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYEXCEPTTHOSEFORWHICH THE

FAILURETO OBTAIN SUCHCONSENT OR APPROVALWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE

MATERIAL ADVERSE EFFECTON PARENTPROVIDEDTHATPARENTAND THECOMPANYAGREETHATTHE FAILURETO OBTAIN ANY ONE OF THE

CONSENTSCONSENT OR APPROVALSAPPROVALSET FORTHON ITEM 82E OF THEPARENTLETTERSHALLNOT IN AND OF ITSELFBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECTON PARENT

SECTION83 CONDITIONSCONDITION TO THEOBLIGATIONSOBLIGATIONOFPARENT TO EFFECTTHEMERGER THE OBLIGATIONOF PARENTTO EFFECTTHE

MERGERSHALLBE SUBJECTTO THE FULFILLMENTAT OR PRIORTO THEEFFECTIVETIME OF THEFOLLOWINGADDITIONALCONDITIONSCONDITION

ACCURACYOFREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE OF THECOMPANYSET FORTHIN

SECTIONSSECTION 43 CAPITALSTRUCTURE44 AUTHORITY48 INFORMATIONSUPPLIED420 REQUIREDVOTE OF THECOMPANY
SHAREHOLDERSSHAREHOLDER421 STATETAKEOVER STATUTESSTATUTE 422 BROKERSBROKER AND 426 HOLDINGSHOLDING SHALLBE TRUE AND CORRECTWITH RESPECTTO

THOSEMATTERSMATTER THATARE QUALIFIEDBYMATERIAL ADVERSE EFFECTOR MATERIALITYAND SHALLBE TRUE AND CORRECT IN ALLMATERIALRESPECTSRESPECT
WITH RESPECTTO THOSEMATTERSMATTER THATARE NOT SO QUALIFIEDIN EACH CASE AS OF THEDATEOF THISTHI AGREEMENTAND AS OF THEEFFECTIVE

TIME AS THOUGHMADE ON AND AS OF THEEFFECTIVE TIME EXCEPTTO THEEXTENT ANY SUCH REPRESENTATIONAND WARRANTYEXPRESSLY
SPEAKSSPEAKAS OF SPECIFIEDDATEWHICH SHALLBE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECTAS OF SUCHSPECIFIEDDATE THE

REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE OF THECOMPANYSET FORTHIN THISTHI AGREEMENTOTHERTHANTHOSELISTEDIN THEPRECEDINGSENTENCE

SHALLBE TRUE AND CORRECTAS OF THE DATEOF THISTHI AGREEMENTAND AS OFTHE EFFECTIVETIME AS THOUGHMADE ON AND AS OF THE

EFFECTIVETIME EXCEPTTO THEEXTENT ANY SUCHREPRESENTATIONAND WARRANTYEXPRESSLYSPEAKSSPEAKAS OF SPECIFIEDDATE WHICH SHALL

BE TRUE AND CORRECTIN ALLRESPECTSRESPECTAS OF SUCH SPECIFIEDDATEUNLESSUNLES THE INACCURACIESINACCURACIE WITHOUTGIVINGEFFECTTO ANY MATERIALITYOR

MATERIAL ADVERSE EFFECTQUALIFICATIONSQUALIFICATIONOR EXCEPTIONSEXCEPTIONCONTAINEDTHEREININ RESPECTOF SUCH REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE

TAKINGALLTHE INACCURACIESINACCURACIE IN RESPECTOF ALLSUCH REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE TOGETHERIN THEIRENTIRETYDO NOT RESULTIN

MATERIAL ADVERSE EFFECTON THECOMPANYOR AFTERGIVINGEFFECTTO THEMERGERON PARENT PARENTSHALLHAVE RECEIVED

CERTIFICATESIGNEDON BEHALFOF THECOMPANYBY DULYAUTHORIZEDOFFICEROF THECOMPANYTO SUCH EFFECT

PERFORMANCEOFOBLIGATIONSOBLIGATION THE COMPANYSHALLHAVE PERFORMEDIN ALLMATERIALRESPECTSRESPECTALLOBLIGATIONSOBLIGATIONAND

COMPLIEDIN ALLMATERIALRESPECTSRESPECTWITH ALLAGREEMENTSAGREEMENTAND COVENANTSCOVENANT OF THECOMPANYTO BE PERFORMEDAND COMPLIEDWITH BY IT

UNDERTHISTHI AGREEMENT

CONSENTSCONSENT UNDER AGREEMENTSAGREEMENT THE COMPANYSHALLHAVE OBTAINED THECONSENT OR APPROVALOF EACHPERSONWHOSE

CONSENT OR APPROVALSHALLBE REQUIREDUNDERANY CONTRACTTO WHICH THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYEXCEPT
THOSEFORWHICH THE FAILURETO OBTAIN SUCH CONSENT OR APPROVALWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE

EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYOR AFTERGIVINGEFFECTTO THEMERGERON PARENTPROVIDEDTHAT

PARENTAND THECOMPANYAGREETHATTHE FAILURETO OBTAIN ANY ONE OF THE CONSENTSCONSENT OR APPROVALSAPPROVALSET FORTHON ITEM 83C OF THE

COMPANYLETTERSHALLNOT IN AND OF ITSELFBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYOR AFTERGIVING
EFFECTTO THEMERGERON PARENT
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TAX OPINION PARENTSHALLHAVE RECEIVEDAN OPINIONOR OPINIONSOPINIONDATEDTHECLOSINGDATE IN FORM AND SUBSTANCE

REASONABLYSATISFACTORYTO PARENTOF SIDLEYAUSTIN BROWN WOOD LLP SPECIALCOUNSELTO PARENTOR OTHERLAW FIRM OF

NATIONALSTANDINGTO THE EFFECTTHATTHEMERGERWILL BE TREATEDFORFEDERALINCOME TAX PURPOSESPURPOSE AS REORGANIZATIONWITHIN THE

MEANINGOF SECTION 68A OF THECODE AND THATEACH OF PARENTAND THECOMPANYWILL BE PARTYTO THATREORGANIZATIONWITHIN

THEMEANINGOF SECTION 68B OFTHE CODE IN RENDERINGTHEOPINIONREFERREDTO IN THEPRECEDINGSENTENCE SIDLEYAUSTIN

BROWN WOOD LLP OR OTHERLAW FIRM OFNATIONALSTANDINGMAY RELYUPON REPRESENTATIONSREPRESENTATIONCONTAINEDHEREIN AND

REPRESENTATIONSREPRESENTATIONFROM PARENTSUBSTANTIALLYTO THE EFFECTOF THEREPRESENTATIONSREPRESENTATIONIN THEPARENTTAX CERTIFICATEATTACHEDTO THE

PARENTLETTERAND REPRESENTATIONSREPRESENTATIONFROM THECOMPANYSUBSTANTIALLYTO THE EFFECTOF THEREPRESENTATIONSREPRESENTATIONIN THECOMPANYTAX

CERTIFICATEATTACHEDTO THECOMPANYLETTER

MATERIAL ADVERSE EFFECTSINCE THE DATEHEREOFTHERESHALLNOT HAVE BEEN ANY EVENT EFFECTCHANGEOR

DEVELOPMENTTHATINDIVIDUALLYOR IN THEAGGREGATEWITH OTHERSUCH EVENTSEVENT EFFECTSEFFECTCHANGESCHANGEOR DEVELOPMENTSDEVELOPMENTHAS HAD OR

WOULDREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY

ARTICLE IX

TERMINATION AND AMENDMENT

SECTION91 TERMINATION THISTHI AGREEMENTMAY BE TERMINATEDAT ANY TIME PRIORTO THE EFFECTIVETIME WHETHERBEFORE

OR AFTERTHECOMPANYSHAREHOLDERAPPROVALOR THE PARENTSHAREHOLDERAPPROVAL

BYMUTUAL WRITTENCONSENT OF PARENTAND THECOMPANY

BYEITHERPARENTOR THECOMPANYIF ANY GOVERNMENTALENTITYSHALLHAVE ISSUED AN ORDERDECREEOR RULINGOR TAKEN

ANY OTHERACTIONPERMANENTLYENJOININGRESTRAININGOR OTHERWISEPROHIBITINGTHETRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENT
AND SUCH ORDERDECREEOR RULINGOR OTHERACTIONSHALLHAVE BECOME FINAL AND NONAPPEALABLEOR ANY GOVERNMENTALENTITYOF

COMPETENTJURISDICTIONSHALLHAVE ENACTEDISSUEDPROMULGATEDENFORCEDOR ENTEREDANY STATUTELAW ORDINANCERULE

REGULATIONJUDGMENTDECREEINJUNCTIONOR OTHERORDERTHATIS BURDENSOME ORDERWHICH IS FINAL ORDERAND WHICH IS NOT

SUBJECTTO FURTHERAPPEAL

BYPARENT IF THEREHAS BEEN BREACHOF ANY REPRESENTATIONWARRANTYCOVENANT OR OTHERAGREEMENTMADE BYTHE

COMPANYIN THISTHI AGREEMENTOR ANY SUCHREPRESENTATIONAND WARRANTYSHALLHAVE BECOME UNTRUE AFTERTHEDATEOF THISTHI

AGREEMENTIN EACH CASE SUCH THATSECTION83A OR SECTION 83B WOULD NOT BE SATISFIEDAND SUCH BREACHOR CONDITION IS NOT

CURABLEOR IF CURABLEIS NOT CUREDWITHIN 30 DAYSDAY AFTERWRITTENNOTICETHEREOFIS GIVENBYPARENT TO THECOMPANY

BYPARENTIF THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANYSHALLNOT HAVE RECOMMENDEDOR THEBOARD OF DIRECTORSDIRECTOR OF

THECOMPANYOR ANY COMMITTEE THEREOFSHALLHAVE WITHDRAWNOR SHALLHAVE QUALIFIEDOR MODIFIED IN ANY MANNER ADVERSETO

PARENTITS RECOMMENDATION OF THISTHI AGREEMENTOR ITSAPPROVALOF OR DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE

ADVISABLE AND FAIRTO AND IN THEBESTINTERESTSINTERESTOF THECOMPANYAND ITS SHAREHOLDERSSHAREHOLDEROR SHALLHAVE TAKENANY OTHERACTIONOR

MADE ANY OTHERSTATEMENT IN CONNECTIONWITH THECOMPANYSHAREHOLDERSSHAREHOLDER MEETINGINCONSISTENTWITH SUCH RECOMMENDATION

APPROVALOR DECLARATION THEBOARD OF DIRECTORSDIRECTOR OF THECOMPANYOR ANY COMMITTEE THEREOFSHALLHAVE APPROVEDOR

RECOMMENDED ANY TAKEOVER PROPOSAL THEBOARD OF DIRECTORSDIRECTOR OF THECOMPANYOR ANY COMMITTEE THEREOFSHALLHAVE

PROPOSEDOR RESOLVEDTO DO ANY OF THEFOREGOINGIN CLAUSESCLAUSE AND IV THECOMPANYSHALLHAVE BREACHEDSECTION62 IN

ANY MATERIALRESPECTOR TENDEROFFEROR EXCHANGEOFFERFOR20 OR MORE OF THEOUTSTANDINGSHARESSHARE OF CAPITALSTOCKOF THE

COMPANYIS COMMENCEDAND THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANYFAILSFAIL TO RECOMMEND AGAINSTACCEPTANCEOF SUCH TENDER

OFFEROR EXCHANGEOFFERBY ITS SHAREHOLDERSSHAREHOLDERWITHIN 10 DAYSDAY AFTERSUCH
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COMMENCEMENT INCLUDINGBYTAKINGNO POSITIONWITH RESPECTTO THEACCEPTANCEOF SUCH TENDEROFFEROR EXCHANGEOFFERBY ITS

SHAREHOLDERSSHAREHOLDER

BYTHECOMPANYPRIORTO THECOMPANYSHAREHOLDERSSHAREHOLDERMEETINGIF THE BOARD OFDIRECTORSDIRECTOR OF THECOMPANY
AUTHORIZESAUTHORIZE THECOMPANYSUBJECTTO COMPLYINGWITH THE TERMSTERM OFTHISTHI AGREEMENTTO ENTER INTO DEFINITIVE AGREEMENT

CONCERNINGTRANSACTIONTHATCONSTITUTESCONSTITUTE SUPERIORPROPOSALAND THECOMPANYNOTIFIESNOTIFIE PARENTIN WRITINGTHATIT INTENDSINTEND TO

ENTER INTO SUCH AN AGREEMENTATTACHINGTHE MOST CURRENT VERSIONOF SUCH AGREEMENTTO SUCH NOTICE PARENTDOESDOE NOT MAKE

WITHIN FIVE BUSINESSBUSINES DAYSDAY OFRECEIPTOF THECOMPANYSCOMPANY WRITTENNOTIFICATIONOF ITS INTENTIONTO ENTER INTO DEFINITIVE AGREEMENT
FOR SUPERIORPROPOSALAN OFFERTHATTHEBOARD OFDIRECTORSDIRECTOR OF THECOMPANYDETERMINESDETERMINE IN ITS REASONABLEGOODFAITH

JUDGMENTAFTERCONSULTATIONWITH ITS FINANCIAL ADVISORSADVISOR IS AT LEASTAS FAVORABLEFROM FINANCIALPOINTOF VIEW TO THE

SHAREHOLDERSSHAREHOLDEROF THECOMPANYAS THESUPERIORPROPOSALAND THECOMPANYPRIORTO OR CONCURRENTLYWITH SUCHTERMINATION

PAYSPAY TO PARENTIN IMMEDIATELYAVAILABLE FUNDSFUND THE AMOUNT REQUIREDBYSECTION92B THE COMPANYAGREESAGREE THATIT WILL NOT

ENTER INTO DEFINITIVE AGREEMENTREFERREDTO IN CLAUSE ABOVE UNTILAT LEASTTHE SIXTHBUSINESSBUSINES DAYAFTERIT HAS PROVIDEDTHE

NOTICETO PARENTREQUIREDTHEREBYAND TO NOTIFYPARENTPROMPTLYIN WRITINGIF ITS INTENTIONTO ENTER INTO DEFINITIVE

AGREEMENTREFERREDTO IN ITS NOTIFICATIONSHALLCHANGEAT ANY TIME AFTERGIVINGSUCH NOTIFICATION

BYTHECOMPANYIF THEREHAS BEEN BREACHOF ANY REPRESENTATIONWARRANTYCOVENANT OR OTHERAGREEMENTMADE BY
PARENTIN THISTHI AGREEMENTOR ANY SUCH REPRESENTATIONAND WARRANTYSHALLHAVE BECOME UNTRUE AFTERTHE DATEOF THISTHI AGREEMENT
IN EACH CASE SUCHTHATSECTION82A OR SECTION82B WOULD NOT BE SATISFIEDAND SUCHBREACHOR CONDITION IS NOT CURABLEOR IF

CURABLEIS NOT CUREDWITHIN 30 DAYSDAY AFTERWRITTENNOTICETHEREOFIS GIVENBYTHECOMPANYTO PARENT

BYTHECOMPANYIF THE BOARD OF DIRECTORSDIRECTOR OF PARENTSHALLNOT HAVE RECOMMENDEDOR THEBOARD OF DIRECTORSDIRECTOR OF

PARENTOR ANY COMMITTEE THEREOFSHALLHAVE WITHDRAWNOR SHALLHAVE QUALIFIEDOR MODIFIED IN ANY MANNER ADVERSETO THE

COMPANYITS RECOMMENDATION OF THE ISSUANCEOF PARENTSHARESSHARE IN CONNECTIONWITH THEMERGEROR ITSAPPROVALOF OR

DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIRTO AND IN THE BESTINTERESTSINTERESTOF PARENTAND ITS

SHAREHOLDERSSHAREHOLDEROR SHALLHAVE TAKEN ANY OTHERACTIONOR MADE ANY OTHERSTATEMENT IN CONNECTIONWITH THE PARENTSHAREHOLDERSSHAREHOLDER

MEETINGINCONSISTENTWITH SUCH RECOMMENDATIONAPPROVALOR DECLARATIONOR II THE BOARD OF DIRECTORSDIRECTOR OF PARENTOR ANY
COMMITTEE THEREOFSHALLHAVE PROPOSEDOR RESOLVEDTO DO ANY OFTHEFOREGOING

BYEITHERTHECOMPANYOR PARENTIF AT THECOMPANYSHAREHOLDERSSHAREHOLDERMEETINGINCLUDINGANY ADJOURNMENTOR

POSTPONEMENTTHEREOFTHECOMPANYSHAREHOLDERAPPROVALSHALLNOT HAVE BEEN OBTAINEDOR II AT THEPARENTSHAREHOLDERSSHAREHOLDER

MEETINGINCLUDINGANY ADJOURNMENTOR POSTPONEMENTTHEREOFTHEPARENTSHAREHOLDERAPPROVALSHALLNOT HAVE BEEN

OBTAINED

BYEITHERPARENTOR THECOMPANYIF THEMERGERSHALLNOT HAVE BEEN CONSUMMATED BYJUNE 20 2006 THE END

DATE PROVIDEDHOWEVERTHATIF ALLOTHERCONDITIONSCONDITION SET FORTHIN ARTICLE VIII OTHERTHANCONDITIONSCONDITION THATBYTHEIRNATURE ARE TO

BE SATISFIEDON THECLOSINGDATE ARE SATISFIEDOTHERTHANTHE CONDITIONOF OBTAININGAPPROVALOFTHEMERGERBYFERC UNDER

203 OF THEPOWER ACT OR ANY SUCCESSOR THERETOOR APPROVALOF THEMERGERBYTHESEC UNDERPUHCA OR ANY SUCCESSOR

THERETOCOLLECTIVELYTHE FEDERAL REQUIREDSTATUTORYAPPROVALSAPPROVAL OR WITH RESPECTTO ONE OR MORE OF THEPARENTREQUIRED
STATUTORYAPPROVALSAPPROVALLISTEDAS ITEMSITEM AND 12 ON ITEM 55B OF THEPARENTLETTERAND ONE OR MORE OF THECOMPANY
REQUIREDSTATUTORYAPPROVALSAPPROVALLISTEDAS ITEMSITEM AND 10 ON ITEM 45B OF THECOMPANYLETTEREACH OFPARENTAND THE

COMPANYARE REASONABLYSATISFIEDTHATTHEAPPLICABLEGOVERNMENTAL ENTITYWILL NOT ISSUE SUCHPARENTREQUIREDSTATUTORY
APPROVALOR COMPANYREQUIREDSTATUTORYAPPROVALUNTILONE OR BOTH OF THEFEDERALREQUIREDSTATUTORYAPPROVALSAPPROVALWHICH

HAVE NOT BEEN OBTAINED ARE OBTAINEDEITHERPARENTOR THECOMPANYBYWRITTENNOTICEDELIVEREDPRIORTO THEEND DATE MAY
EXTENDSUCHPERIODBYSIX MONTHSMONTH AFTERTHE END DATE PROVIDEDFURTHER THATTHERIGHTTO TERMINATETHISTHI AGREEMENTUNDERTHISTHI

SECTION 1ISHALLNOT BE AVAILABLE TO ANY PARTYWHOSE FAILURETO

A67

LE 7152005



PAGE388 OF466

FULFILLANY OBLIGATIONUNDER THISTHI AGREEMENTHASBEEN THE CAUSE OF OR RESULTEDIN THEFAILUREOF THEMERGERTO OCCUR ON OR BEFORE

THE END DATE OR

BYEITHERTHECOMPANYOR PARENTIF PARENTACQUISITIONTRANSACTIONOCCURSOCCUR OR PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE SHALL

ENTER INTO DEFINITIVE AGREEMENTWITH RESPECTTO PARENTACQUISITIONTRANSACTIONPROVIDEDHOWEVERTHATTHECOMPANYOR

PARENTAS THECASE MAY BE SHALLONLYBE ENTITLEDTO TERMINATETHISTHI AGREEMENTPURSUANTTO THISTHI SECTION1J FOR PERIODOFTEN

DAYSDAY FROM THE EARLIERTO OCCUR OF SUCH PARENTACQUISITIONTRANSACTIONAND THEPUBLICANNOUNCEMENT OFTHEENTRYINTO SUCH

DEFINITIVE AGREEMENTWITH RESPECTTO SUCH PARENTACQUISITIONTRANSACTIONPROVIDEDFURTHER THATNEITHERTHECOMPANYNOR

PARENTSHALLBE ENTITLEDTO TERMINATETHISTHI AGREEMENTPURSUANTTO THISTHI SECTION91J AFTERTHECOMPANYSHAREHOLDERSSHAREHOLDER MEETING
OR THEPARENTSHAREHOLDERSSHAREHOLDER MEETINGRESPECTIVELYFORPURPOSESPURPOSE OF THISTHI SECTION91J PARENT ACQUISITIONTRANSACTION MEANSMEAN

THEACQUISITIONDIRECTLYOR INDIRECTLYFORCONSIDERATIONCONSISTINGOF CASHANDOR SECURITIESSECURITIEOF MORE THAN50 OF THEVOTING
POWER OF THECAPITALSTOCKOF PARENTTHENOUTSTANDINGOR ALLOR SUBSTANTIALLYALLTHE ASSETSASSET OFPARENT

SECTION 92 EFFECTOFMINA IN THE EVENT OF TERMINATIONOF THISTHI AGREEMENTBYEITHERTHECOMPANYOR

PARENTAS PROVIDEDIN SECTION91 THISTHI AGREEMENTSHALLFORTHWITHBECOME VOID AND THERESHALLBE NO LIABILITYOR OBLIGATIONON

THEPARTOF PARENTOR THECOMPANYOR THEIRRESPECTIVEOFFICERSOFFICER OR DIRECTORSDIRECTOREXCEPTWITH RESPECTTO SECTION422 SECTION523
SECTION75 THISTHI SECTION92 AND ARTICLE AND SECTION 74C PROVIDEDHOWEVERTHATNOTHINGHEREIN SHALLRELIEVEANY PARTY
FORLIABILITYFORANY WILLFULOR KNOWINGBREACHHEREOF

IN THEEVENT THATTHISTHI AGREEMENTIS TERMINATED BYPARENTPURSUANTTO SECTION91D OR BYTHECOMPANY
PURSUANTTO SECTION91E THENTHECOMPANYSHALLON THEDATE OFSUCH TERMINATIONPAY TO PARENTBYWIRE TRANSFEROF

IMMEDIATELYAVAILABLE FUNDSFUND THE AMOUNT OF 400 MILLION AND ALLOF THE FEESFEE AND OUTOFPOCKETEXPENSESEXPENSE INCLUDINGFINANCIAL

ADVISORAND ATTORNEYFEESFEE AND EXPENSESEXPENSEINCURREDBYPARENTIN CONNECTIONWITH THISTHI AGREEMENTAND THETRANSACTIONSTRANSACTION

CONTEMPLATEDBYTHISTHI AGREEMENTUP TO MAXIMUM OF 40 MILLION

IN THE EVENT THATBETWEEN THEDATEHEREOFAND THE TERMINATIONOF THISTHI AGREEMENTTAKEOVER PROPOSALEXISTED OR ANY
PERSONSHALLHAVE DIRECTLYOR INDIRECTLYDISCLOSEDTO THECOMPANYANDOR PUBLICLYDISCLOSEDOR MADE KNOWN TO THECOMPANYSCOMPANY
SHAREHOLDERSSHAREHOLDERGENERALLYTHATIF THEMERGERIS NOT CONSUMMATED SUCH PERSONOR ONE OF ITS AFFILIATESAFFILIATE WILL MAKE TAKEOVER

PROPOSALAND THEREAFTERIN EACH CASE THISTHI AGREEMENTIS TERMINATEDBYPARENTOR THECOMPANYPURSUANTTO SECTION 1HI OR

SECTION91I AND IF CONCURRENTLYWITH SUCH TERMINATIONOR WITHIN TWELVEMONTHSMONTH OF SUCH TERMINATIONTHECOMPANYOR ANY OF

ITS SUBSIDIARIESSUBSIDIARIE ENTERSENTER INTO DEFINITIVE AGREEMENTWITH RESPECTTO TAKEOVER PROPOSALOR CONSUMMATESCONSUMMATE TAKEOVER PROPOSAL
THENTHECOMPANYSHALLUPON THE EARLIEROF ENTRYINTO DEFINITIVE AGREEMENTWITH RESPECTTO TAKEOVER PROPOSALOR

CONSUMMATINGTAKEOVER PROPOSALPAY TO PARENTBYWIRE TRANSFEROF IMMEDIATELYAVAILABLEFUNDSFUND THEAMOUNT OF

400 MILLION AND ALLOF THE FEESFEE AND OUTOFPOCKETEXPENSESEXPENSE INCLUDINGFINANCIAL ADVISORAND ATTORNEYFEESFEE AND EXPENSESEXPENSE
INCURREDBYPARENTIN CONNECTIONWITH THISTHI AGREEMENTAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTUP TO MAXIMUM

OF 40 MILLION

IN THE EVENT THATTHISTHI AGREEMENTIS TERMINATEDBYTHECOMPANYPURSUANTTO SECTION91G THENPARENTSHALLON THE

DATEOF SUCH TERMINATIONPAY TO THECOMPANYBYWIRE TRANSFEROF IMMEDIATELYAVAILABLE FUNDSFUND ALLOF THE FEESFEE AND OUTOF

POCKETEXPENSESEXPENSE INCLUDINGFINANCIAL ADVISORAND ATTORNEYFEESFEE AND EXPENSESEXPENSEINCURREDBYTHECOMPANYIN CONNECTIONWITH

THISTHI AGREEMENTAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTUP TO MAXIMUM OF 40 MILLION

IN THE EVENT THATTHISTHI AGREEMENTIS TERMINATEDBYTHECOMPANYOR PARENTPURSUANTTO SECTION THENPARENT

SHALLON THEDATE OF SUCHTERMINATIONPAY TO THECOMPANYBYWIRE TRANSFEROF IMMEDIATELYAVAILABLE FUNDSFUND THE AMOUNT OF

400 MILLION AND ALLOF THEFEESFEE AND OUTOFPOCKETEXPENSESEXPENSE INCLUDINGFINANCIAL ADVISORAND ATTORNEYFEESFEE AND EXPENSESEXPENSE
INCURREDBYTHECOMPANYIN
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CONNECTIONWITH THISTHI AGREEMENTAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTUP TO MAXIMUM OF 40 MILLION

THE COMPANYAND PARENTACKNOWLEDGETHATTHEAGREEMENTSAGREEMENTCONTAINEDIN SECTIONSSECTION 92B THROUGH ARE AN INTEGRAL
PARTOFTHE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTAND THATWITHOUTTHESEAGREEMENTSAGREEMENTPARENTOR THECOMPANYAS

APPLICABLEWOULD NOT ENTER INTO THISTHI AGREEMENTACCORDINGLYIF THECOMPANYOR PARENTAS APPLICABLEFAILSFAIL TO PROMPTLYPAY
THEAMOUNT DUE PURSUANTTO SECTION92B OR AS THECASE MAY BE AND IN ORDERTO OBTAINSUCH PAYMENTPARENTOR

THECOMPANYAS APPLICABLECOMMENCESCOMMENCE SUIT WHICH RESULTSRESULT IN JUDGMENTAGAINSTTHECOMPANYOR PARENTAS APPLICABLEFOR

ANY OFTHE AMOUNTSAMOUNT SET FORTHIN SECTION92B OR AS THE CASE MAY BE THECOMPANYOR PARENTAS APPLICABLESHALL

PAY TOPARENTOR THECOMPANYAS APPLICABLEITSCOSTSCOST AND EXPENSESEXPENSE INCLUDINGATTORNEYSATTORNEYFEESFEE IN CONNECTIONWITH SUCH SUIT

INTERESTSHALLACCRUE ON ANY AMOUNTSAMOUNT DUE UNDERSECTION92B OR FROM AND AFTER30 DAYSDAY OF THE DATESUCH AMOUNT

IS DUE AT THEPRIMERATE OF JP MORGANCHASE NA IN EFFECTON THE DATESUCHPAYMENTWAS REQUIREDTO BE MADE

SECTION93 AMENDMENT THISTHI AGREEMENTMAY BE AMENDED BYTHEPARTIESPARTIEHERETOAT ANY TIME BEFOREOR AFTEROBTAINING
THECOMPANYSHAREHOLDERAPPROVALOR THEPARENTSHAREHOLDERAPPROVALBUT IF THECOMPANYSHAREHOLDERAPPROVALSHALL

HAVE BEEN OBTAINEDTHEREAFTERNO AMENDMENT SHALLBE MADE WHICH BYLAWREQUIRESREQUIREFURTHERAPPROVALBYTHE

SHAREHOLDERSSHAREHOLDERWITHOUTOBTAININGSUCH FURTHERAPPROVALOR THEPARENTSHAREHOLDERAPPROVALSHALLHAVE BEEN OBTAINED

THEREAFTERNO AMENDMENT SHALLBE MADE WHICH BYLAW REQUIRESREQUIREFURTHERAPPROVALBYPARENTSPARENT SHAREHOLDERSSHAREHOLDERWITHOUTOBTAINING
SUCH FURTHERAPPROVALTHISTHI AGREEMENTMAY NOT BE AMENDED EXCEPTBYAN INSTRUMENTIN WRITINGSIGNEDON BEHALFOFEACH OF

THEPARTIESPARTIEHERETO

SECTION 94 EXTENSION WAIVER AT ANY TIME PRIORTO THEEFFECTIVETIME THEPARTIESPARTIEHERETOBYACTIONTAKENOR

AUTHORIZEDBYTHEIRRESPECTIVEBOARD OF DIRECTORSDIRECTORMAY TO THEEXTENT LEGALLYALLOWED EXTEND THETIME FORTHEPERFORMANCE
OF ANY OF THELIG OR OTHERACTSACT OF THE OTHERPARTIESPARTIEHERETOII WAIVE ANY INACCURACIESINACCURACIE IN THEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE CONTAINEDHEREIN OR IN ANY DOCUMENT DELIVEREDPURSUANTHERETOOR WAIVE COMPLIANCEWITH ANY OF THE

AGREEMENTSAGREEMENTOR CONDITIONSCONDITION CONTAINEDHEREINPROVIDEDHOWEVERTHATSUCH EXTENSIONOR WAIVER SHALLNOT OPERATEAS WAIVER OF
OR ESTOPPELWITH RESPECTTO ANY SUBSEQUENTOR OTHERFAILURE ANYAGREEMENTON THEPARTOF PARTYHERETOTO ANY SUCH EXTENSION

OR WAIVER SHALLBE VALID ONLYIF SET FORTHIN WRITTENINSTRUMENTSIGNEDON BEHALFOF SUCHPARTYTHE FAILUREOF ANY PARTYTO THISTHI

AGREEMENTTO ASSERT ANY OF ITSRIGHTSRIGHTUNDERTHISTHI AGREEMENTOR OTHERWISESHALLNOT CONSTITUTE WAIVER OFTHOSERIGHTSRIGHT

ARTICLE

GENERAL PROVISIONSPROVISION

SECTION 101 NONSURVIVAL OFREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE AND AGREEMENTSAGREEMENT NONE OFTHEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE IN THISTHI AGREEMENTOR IN ANY INSTRUMENTDELIVEREDPURSUANTTO THISTHI AGREEMENTSHALLSURVIVE THE EFFECTIVETIME THISTHI

SECTION 101 SHALLNOT LIMIT ANY COVENANT OR AGREEMENTOF THEPARTIESPARTIEWHICH BY ITS TERMSTERM CONTEMPLATESCONTEMPLATEPERFORMANCEAFTERTHE

EFFECTIVETIME OF THEMERGER

SECTION 102 NOTICESNOTICE ALL NOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION HEREUNDERSHALLBE IN WRITINGAND SHALLBE DEEMED GIVEN
WHEN DELIVEREDPERSONALLYONE DAYAFTERBEINGDELIVEREDTO NATIONALLYRECOGNIZEDOVERNIGHTCOURIEROR WHEN SENT BY
FACSIMILE WITH CONFIRMATORYCOPY SENT BYSUCH
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OVERNIGHTCOURIERTO THEPARTIESPARTIEAT THEFOLLOWINGADDRESSESADDRESSE OR AT SUCH OTHERADDRESSADDRES FOR PARTYAS SHALLBE SPECIFIEDBYLIKE

NOTICE

IF TO PARENTTO

EXELON CORPORATION
10 DEARBORNST

CHICAGOILLINOISILLINOI 60603

ATTN GENERALCOUNSEL

FAX NO 312 3942900

WITH COPY TO

SIDLEYAUSTIN BROWN WOOD LLP

10 DEARBORNST

CHICAGOILLINOISILLINOI 60603

ATTN THOMASTHOMA COLE

CAROL LIND

FAX NO 312 8537036

IF TO THECOMPANYTO

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
80 PARKPLAZA

NEWARK NEW JERSEY07102

ATTN GENERAL COUNSEL

FAX NO 973 6220271

WITH COPIESCOPIETO

PILLSBURYWINTHROPLLP

1540 BROADWAY
NEW YORK NEW YORK 10036

ATTN DAVID FALCK

FAX NO 212 8581500

SECTION 103 COUNTERPARTSCOUNTERPARTTHISTHI AGREEMENTMAY BE EXECUTEDIN COUNTERPARTSCOUNTERPARTALLOF WHICH SHALLBE CONSIDEREDONE

AND THESAME AGREEMENTAND SHALLBECOME EFFECTIVEWHEN ONE OR MORE COUNTERPARTSCOUNTERPARTHAVE BEEN SIGNEDBYEACH OF THEPARTIESPARTIE
AND DELIVEREDTO THE OTHERPARTIESPARTIE IT BEINGUNDERSTOODTHATALLPARTIESPARTIENEED NOT SIGNTHE SAME COUNTERPART

SECTION 104 ENTIRE MENT NO THIRDPARTYBENEFICIARIESBENEFICIARIE EXCEPTFORTHECONFIDENTIALITYAGREEMENTTHISTHI

AGREEMENTCONSTITUTESCONSTITUTETHE ENTIREAGREEMENTAND SUPERSEDESSUPERSEDEALLPRIORAGREEMENTSAGREEMENTAND UNDERSTANDINGSUNDERSTANDINGBOTH WRITTENAND ORAL

AMONG THEPARTIESPARTIEWITH RESPECTTO THESUBJECTMATTER HEREOF THISTHI AGREEMENTEXCEPTFORTHEPROVISIONSPROVISIONOFSECTION 79 IS NOT

INTENDED TO CONFERUPON ANY PERSONOTHERTHANTHEPARTIESPARTIEHERETOANY RIGHTSRIGHTOR REMEDIESREMEDIE HEREUNDER

SECTION 105 GOVERNINGLAW AND VENUE WAIVER OFJURYTRIAL THISTHI AGREEMENT SHALL BE DEEMED

TO BE MADE IN AND IN ALL RESPECTSRESPECT SHALL BE INTERPRETED CONSTRUED AND GOVERNED BY

AND IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK EXCEPT TO THE EXTENT THE

LAWSLAW OF PENNSYLVANIA OR NEW JERSEY ARE MANDITORILY APPLICABLE TO THE TRANSACTIONSTRANSACTION

CONTEMPLATED BY THISTHI AGREEMENT WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLESPRINCIPLE

THEREOF EACH OFTHEPARTIESPARTIEIRREVOCABLYSUBMITSSUBMIT TO THE EXCLUSIVEJURISDICTIONOF THE UNITED STATESSTATE DISTRICTCOURTFORTHE

SOUTHERNDISTRICTOF NEW YORK LOCATEDIN THEBOROUGHOF MANHATTAN IN THECITYOF NEW YORK OR IF SUCH COURT DOESDOE NOT HAVE

JURISDICTIONTHESUPREMECOURTOF THE STATEOF NEW YORK NEW YORK COUNTY
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FORTHE PURPOSESPURPOSE OF ANY SUIT ACTIONOR OTHERPROCEEDINGARISINGOUT OF THISTHI AGREEMENTOR ANY TRANSACTIONCONTEMPLATEDHEREBY
EACH OFTHEPARTIESPARTIEHERETOIRREVOCABLYAND FULLYWAIVESWAIVE THEDEFENSEOF AN INCONVENIENT FORUM TO THEMAINTENANCE OF SUCH SUIT
ACTIONOR PROCEEDINGEACH OF THEPARTIESPARTIEFURTHERAGREESAGREE THATSERVICEOF ANY PROCESSPROCES SUMMONSSUMMON NOTICEOR DOCUMENT TO SUCH

PARTYSPARTYRESPECTIVEADDRESSADDRES LISTEDABOVE IN ONE OF THE MANNERSMANNER SET FORTHIN SECTION102 SHALLBE DEEMED IN EVERY RESPECT
EFFECTIVESERVICEOFPROCESSPROCES IN ANY SUCH SUIT ACTIONOR PROCEEDINGNOTHINGHEREIN SHALLAFFECTTHERIGHTOF ANY PERSONTO SERVE

PROCESSPROCES IN ANY OTHERMANNER PERMITTEDBYLAW EACH OF THEPARTIESPARTIEHERETOIRREVOCABLYAND UNCONDITIONALLYWAIVESWAIVE ANY

OBJECTIONTO THELAYINGOF VENUE OF ANY ACTIONSUIT OR PROCEEDINGARISINGOUT OF THISTHI AGREEMENTOR THE TRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBYIN THE UNITED STATESSTATE DISTRICTCOURTFORTHE SOUTHERNDISTRICTOF NEW YORK OR THESUPREMECOURT

OF THE STATEOF NEW YORK NEW YORK COUNTYAND HEREBYFURTHERIRREVOCABLYAND UNCONDITIONALLYWAIVESWAIVE AND AGREESAGREE NOT TO

PLEADOR CLAIM IN ANY SUCHCOURT THATANY SUCH ACTIONSUIT OR PROCEEDINGBROUGHTIN ANY SUCH COURTHAS BEEN BROUGHTIN AN

INCONVENIENT FORUM

EACH PARTY ACKNOWLEDGESACKNOWLEDGE AND AGREESAGREE THAT ANY CONTROVERSY WHICH MAY ARISE

UNDER THISTHI AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUESISSUE AND

THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WANESWANE ANY RIGHT

SUCH PARTY MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR

IREC ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE TRANSACTIONSTRANSACTION

CONTEMPLATED BY THISTHI AGREEMENT EACH PARTY CERTIFIESCERTIFIE AND ACKNOWLEDGESACKNOWLEDGE THAT NO

REPRESENTATIVE AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED EXPRESSLY OR

OTHERWISE THAT SUCH OTHER PARTY WOULD NOT IN THE EVENT OF LITIGATION SEEK TO ENFORCE

THE FOREGOING WAIVER II EACH PARTY UNDERSTANDSUNDERSTAND AND HAS CONSIDERED THE IMPLICATIONSIMPLICATION OF

THISTHI WAIVER EACH PARTY MAKESMAKE THISTHI WAIVER VOLUNTARILY AND IV EACH PARTY HAS BEEN

INDUCED TO ENTER INTO THISTHI AGREEMENT BY AMONG OTHER THINGSTHING THE MUTUAL WAIVERSWAIVER AND

CERTIFICATIONSCERTIFICATION IN THISTHI SECTION 105

SECTION 106 ASSIGNMENTNEITHER THISTHI AGREEMENTNOR ANY OF THERIGHTSRIGHTINTERESTSINTEREST OR OBLIGATIONSOBLIGATIONHEREUNDERSHALLBE

ASSIGNEDBYANY OF THEPARTIESPARTIEHERETOWHETHERBYOPERATIONOF LAW OR OTHERWISEWITHOUTTHEPRIORWRITTENCONSENT OF THE OTHER

PARTIESPARTIESUBJECTTO THEPRECEDINGSENTENCETHISTHI AGREEMENTSHALLBE BINDINGUPON INURE TO THE BENEFITOF AND BE ENFORCEABLE

BY THEPARTIESPARTIEAND THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGN

SECTION 107 SEVERABILITYIF ANY TERM OR OTHERPROVISIONOFTHISTHI AGREEMENTIS INVALID ILLEGALOR INCAPABLEOF BEING
ENFORCEDBYANY RULEOF LAW OR PUBLICPOLICYALLOTHERCONDITIONSCONDITION AND PROVISIONSPROVISIONOF THISTHI AGREEMENTSHALLNEVERTHELESSNEVERTHELESREMAIN

IN FULLFORCEAND EFFECTSO LONGAS THE ECONOMIC AND LEGALSUBSTANCEOF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYARE NOT AFFECTED

IN ANY MANNER MATERIALLYADVERSETO ANY PARTYUPONSUCHDETERMINATION THATANY TERM OR OTHERPROVISIONIS INVALID ILLEGALOR

INCAPABLEOF BEINGENFORCEDTHEPARTIESPARTIESHALLNEGOTIATEIN GOODFAITHTO MODIFYTHISTHI AGREEMENTSO AS TO EFFECTTHEORIGINAL
INTENTOF THEPARTIESPARTIEAS CLOSELYAS POSSIBLEIN MUTUALLYACCEPTABLEMANNER IN ORDERTHATTHE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENTMAY BE CONSUMMATED AS ORIGINALLYCONTEMPLATEDTO THE FULLESTEXTENT POSSIBLE

SECTION 108 ENFORCEMENTOFTHISTHI AGREEMENTIN ADDITION TO ANY REMEDYTO WHICH ANY PARTYHERETOIS SPECIFICALLY
ENTITLEDBYTHE TERMSTERM HEREOFEACHPARTYSHALLBE ENTITLEDTO PURSUEANY OTHERREMEDYAVAILABLE TO IT AT LAW OR IN EQUITY
INCLUDINGDAMAGESDAMAGESPECIFICPERFORMANCEOR OTHERINJUNCTIVERELIEFIN THE EVENT THATANY OF THEPROVISIONSPROVISIONOF THISTHI AGREEMENT
WERE NOT PERFORMEDIN ACCORDANCEWITH THEIRTERMSTERM OR WERE OTHERWISEBREACHEDPROVIDEDTHATNOTWITHSTANDINGTHEFOREGOING
IF TERMINATIONFEEOR ANY EXPENSESEXPENSE IN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTARE PAYABLEPURSUANT
TO SECTION92 THEN SUBJECTTO SECTION92A SUCHTERMINATIONFEE OR EXPENSESEXPENSE SHALLBE THE SOLEREMEDY
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WITH RESPECTTO THEFAILUREOR FAILURESFAILURE TO PERFORMOR OTHERBREACHOR BREACHESBREACHE GIVINGRISETO SUCH OBLIGATIONTO PAY SUCH

TERMINATIONFEEOR EXPENSESEXPENSE

SECTION 109 OBLIGATIONSOBLIGATIONOFSUBSIDIARIESSUBSIDIARIE WHENEVER THISTHI AGREEMENTREQUIRESREQUIREANY SUBSIDIARYOFPARENTOR OFTHE

COMPANYTO TAKEANY ACTIONSUCHREQUIREMENTSHALLBE DEEMED TO INCLUDE AN UNDERTAKINGON THEPARTOFPARENTOR THE

COMPANYAS THE CASE MAY BE TO CAUSE SUCH SUBSIDIARYTO TAKESUCH ACTION

IN WITNESSWITNES WHEREOF PARENTAND THECOMPANYHAVE CAUSEDTHISTHI AGREEMENTTO BE SIGNEDBYTHEIRRESPECTIVE
OFFICERSOFFICER THEREUNTODULYAUTHORIZEDALLAS OF THE DATEFIRSTWRITTENABOVE

EXELON CORPORATION

BY IS JOHN ROWE

NAME JOHN ROWE

TITLE MANH OFTHEBOARD

CHIEFEXECUTIVE OFFICERAND PRESIDENT

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

BY IS JAMESJAME FERLAND

NAME JAMESJAME FERLAND

TITLE CHAINNAN OFTHEBOARD

CHIEFEXECUTIVE OFFICERAND PRESIDENT
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