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LISTED TRANSACTION MEANSMEAN ANY TRANSACTIONTHATIS THE SAME AS OR SUBSTANTIALLYSIMILAR TO ONE OFTHETYPESTYPE OF

TRANSACTIONSTRANSACTIONTHATTHE HAS IDENTIFIED BY NOTICEREGULATIONOTHERFORM OFPUBLISHEDGUIDANCEOR OTHERWISEAS LISTED

TRANSACTIONPURSUANTTO TREASURYREGULATION160114B2 II ANY TRANSACTIONOR ARRANGEMENTIN WHICH THEREIS AN

ACQUISITIONOF LEASEHOLDINTERESTIN PROPERTYAND THE SUBLEASEOF SUCHPROPERTYINCLUDINGWITHOUT LIMITATIONANY TRANSACTION

OR ARRANGEMENTTHATIS SIMILAR TO THATDESCRIBEDIN IRS NOTICE 200015 OR THATIS REFERREDTO AS LEASEINLEASEOUT OR

LILO OR III ANY TRANSACTIONOR ARRANGEMENTIN WHICH LESSEEOF PROPERTYMAY ARRANGEFOR SERVICECONTRACTREPLACEMENT
LEASERESIDUALVALUE INSURANCEOR SIMILAR ARRANGEMENTDURINGOR AT THE END OF LEASETERM INCLUDINGWITHOUTLIMITATIONANY
TRANSACTIONOR ARRANGEMENTTHATIS STRUCTUREDWITH AN INTENTTO AVOID THEAPPLICATIONOF SECTION 168G3A OF THE CODE OR

THATIS REFERREDTO AS SALEINLEASEOUT OR SILO

MATERIAL ADVERSE CHANGE OR MATERIAL ADVERSE EFFECTMEANSMEAN WHEN USED WITH REFERENCETO THECOMPANYOR PARENT

AS THE CASE MAY BE ANY EVENT EFFECTCHANGEOR DEVELOPMENTTHATINDIVIDUALLYOR IN THEAGGREGATEWITH OTHEREVENTSEVENT EFFECTSEFFECT

CHANGESCHANGEOR DEVELOPMENTSDEVELOPMENTINCLUDINGIN THECASE OF THECOMPANYANY EVENT EFFECTCHANGEOR DEVELOPMENTWITH RESPECTTO

ANY COMPANYJOINT VENTURE IS OR WOULD REASONABLYBE EXPECTEDTO BE MATERIALAND ADVERSETO THE FINANCIALCONDITION
BUSINESSBUSINES ASSETSASSET LIABILITIESLIABILITIE CONTINGENTOR OTHERWISEOPERATIONSOPERATIONOR RESULTSRESULT OF OPERATIONSOPERATIONOFTHECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE

TAKENAS WHOLEIN THECASE OF THECOMPANYOR PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEIN THE CASE OFPARENT WITH

RESPECTTO PARENTHAS MATERIAL AND ADVERSEEFFECTON THEABILITYOFPARENT TO PERFORMITSOBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR

TO CONSUMMATE THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYBYTHE END DATE OR WITH RESPECTTO THECOMPANYHAS MATERIALAND

ADVERSEEFFECTON THEABILITYOF THECOMPANYTO PERFORMITSOBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR TO CONSUMMATE THE

TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYBYTHE END DATE PROVIDEDHOWEVERTHATTO THE EXTENT ANY EVENT EFFECTCHANGEOR

DEVELOPMENTIS CAUSEDBYOR RESULTSRESULT FROM ANY OFTHEFOLLOWINGIN EACH CASE IT SHALLNOT BE TAKENINTO ACCOUNT IN DETERMINING
WHETHERTHEREHAS BEEN OR WOULD REASONABLYBE EXPECTEDTO BE MATERIAL ADVERSE CHANGEOR MATERIAL ADVERSE EFFECT

FACTORSFACTOR AFFECTINGTHEECONOMY OR FINANCIALMARKETSMARKET AS WHOLEII FACTORSFACTOR AFFECTINGTHE ELECTRICENERGYMARKETAS WHOLE

EXCEPTTO THEEXTENT THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEOR PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEAS

THE CASE MAY BE ARE MATERIALLYAND ADVERSELYAFFECTEDIN DISPROPORTIONATEMANNER AS COMPAREDTO COMPARABLEPARTICIPANTSPARTICIPANT
IN THE ELECTRICENERGYMARKETIII THE ANNOUNCEMENT OFTHE EXECUTIONOF THISTHI AGREEMENTIV ANY FAILUREBYPARENTOR THE

COMPANYTO MEET ANY REVENUE OR EARNINGSEARNINGPREDICTIONSPREDICTIONPREPAREDBYTHECOMPANYOR PARENTAS THECASE MAY BE OR REVENUE OR

EARNINGSEARNINGPREDICTIONSPREDICTIONOF EQUITYANALYSTSANALYSTOR THERECEIPTBYPARENT OR THECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OF ANY
CREDITRATINGSRATINGDOWNGRADEIT BEINGUNDERSTOODTHATTHEFACTSFACT OR OCCURRENCESOCCURRENCE GIVINGRISEOR CONTRIBUTINGTO ANY SUCH EFFECT

EVENT CHANGEOR DEVELOPMENTWHICH AFFECTOR OTHERWISERELATETO OR RESULTFROM THE FAILURETO MEET REVENUE OR EARNINGSEARNING
PREDICTIONSPREDICTIONPREPAREDBYTHECOMPANYOR PARENTAS THECASE MAY BE OR REVENUE OR EARNINGSEARNINGPREDICTIONSPREDICTIONOFEQUITYANALYSTSANALYSTOR

TO THERECEIPTOF ANY CREDITRATINGSRATINGDOWNGRADEMAY BE DEEMED TO CONSTITUTEOR BE TAKENINTO ACCOUNT IN DETERMININGWHETHER

THEREHAS BEEN OR WOULDREASONABLYBE EXPECTEDTO BE MATERIAL ADVERSE CHANGEOR MATERIAL ADVERSE EFFECT CHANGESCHANGE
IN LAWSLAW RULESRULE OR REGULATIONSREGULATIONOF ANY GOVERNMENTALENTITYAFFECTINGTHEELECTRICENERGYMARKETAS WHOLE EXCEPTTO THE EXTENT

THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLEOR PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLEAS THECASE MAY BE ARE

MATERIALLYAND ADVERSELYAFFECTEDIN DISPROPORTIONATEMANNER AS COMPAREDTO COMPARABLEPARTICIPANTSPARTICIPANTIN THE ELECTRICENERGY

MARKETVI ANY LOSSLOS IN AND OF ITSELFRESULTINGFROM THE SALEOFASSETSASSET IN ACCORDANCEWITH SECTION 1AVIIIB OR

IMPAIRMENTCHARGEIN AND OF ITSELFTAKENIN RELATIONTO THE ASSETSASSET IDENTIFIED ON ITEM 1AVIIIB OFTHECOMPANYLETTER

VII ANY SALEOR DISPOSITIONOF ASSETSASSET THATMAY BE ORDEREDBYTHESEC AS PARTOF ITSREVIEW OF THEMERGERUNDER PUHCA

VIII ANY CHANGEIN GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEBYTHE FINANCIAL ACCOUNTINGSTANDARDSSTANDARD BOARD THE SEC OR ANY
OTHERREGULATORYBODYIX ANY EVENT EFFECTCHANGEOR DEVELOPMENTRESULTINGFROM BREACHBYEXELON GENERATIONCOMPANY
LLC OF THE OSC SHALLNOT BE DEEMED TO BE AN EVENT EFFECTCHANGEOR DEVELOPMENTTHATWOULDHAVE
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MATERIAL ADVERSE EFFECTON THECOMPANYOR ANY MATTER TO THEEXTENT IDENTIFIED ON ITEM 11B OF THEPARENTLETTEROR ITEM

11B OF THECOMPANYLETTER

MERGER SHALLHAVE THEMEANINGSET FORTHIN THE FIRSTRECITALPROVISIONOF THISTHI AGREEMENT

MORGANSTANLEYSHALLHAVE THEMEANINGSET FORTHIN SECTION422

MULTIEMPLOYERPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION412D

NATURAL GAS ACT MEANSMEAN THENATURALGAS ACT

NATURAL GAS POLICYACT MEANSMEAN THENATURALGAS POLICYACT OF 1978

NET COMPANYPOSITION SHALLHAVE THEMEANINGSET FORTHIN SECTION418

NET PARENT POSITION SHALLHAVE THEMEANINGSET FORTHIN SECTION519

NJBCA SHALLHAVE THEMEANINGSET FORTHIN SECTION21

NRC MEANSMEAN THE NUCLEARREGULATORYCOMMISSION

NYSE MEANSMEAN THE NEW YORK STOCKEXCHANGEINC

ORDER SHALLHAVE THEMEANINGSET FORTHIN SECTION81B

OSC MEANSMEAN THEOPERATINGSERVICESSERVICE CONTRACTDATEDAS OFTHE DATEHEREOFBETWEEN EXELON GENERATIONCOMPANYLLC

AND PSEG NUCLEARLLC

PARENT SHALLHAVE THEMEANINGSET FORTHIN THE INTRODUCTORYPARAGRAPHOF THISTHI AGREEMENT

PARENT ACQUISITIONTRANSACTION SHALLHAVE THEMEANINGSET FORTHIN SECTION91J

PARENT BUSINESSBUSINES PERSONNEL SHALLHAVE THEMEANINGSET FORTHIN SECTION 514A

PARENT COMPENSATIONCOMMITMENT MEANSMEAN ANY MATERIALCONTRACTCOMMITMENTUNDERSTANDINGPLANPOLICYOR

ARRANGEMENTOF ANY KIND WHETHERWRITTENOR ORALWITH OR FORTHEBENEFITOF ANY CURRENT OR FORMEROFFICERDIRECTOREMPLOYEE
OR CONSULTANTINCLUDINGEACH EMPLOYMENTCOMPENSATIONDEFERREDCOMPENSATIONSEVERANCE SUPPLEMENTALPENSIONLIFE

INSURANCETERMINATIONOR CONSULTINGCONTRACTOR ARRANGEMENTAND ANY CONTRACTSCONTRACT OR ARRANGEMENTSARRANGEMENTBETWEEN PARENTOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE AND ANY CURRENT OR FORMEREMPLOYEEOFFICERDIRECTOROR CONSULTANTOF PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

PARENT DEFERREDSHARESSHARE MEANSMEAN PARENTSHARESSHARE THE ISSUANCEOF WHICH HASBEEN DEFERREDPURSUANTTO PARENTSPARENT DEFERRED

COMPENSATIONPLAN

PARENT DIRECTORSDIRECTOR STOCK UNIT PLAN MEANSMEAN PARENTSPARENT NONEMPLOYEEDIRECTORSDIRECTOR DEFERREDSTOCK UNIT PLAN

PARENT DIVIDEND EQUIVALENTSEQUIVALENTMEANSMEAN DIVIDEND EQUIVALENTSEQUIVALENTOUTSTANDINGUNDERPARENTSPARENT RETIREMENT PLAN FORDIRECTORSDIRECTOR

AND PARENTSPARENT DIRECTORFEE PLAN

PARENT DRIP SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT ESPP SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT FILED SEC DOCUMENTSDOCUMENT MEANSMEAN THE DOCUMENTSDOCUMENT INCLUDINGPORTIONSPORTIONOF EXHIBITSEXHIBIT CONTAININGTHEAUDITED FINANCIAL

STATEMENTSSTATEMENT OFPARENTTHE NOTESNOTE THERETOOR MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOF FINANCIAL CONDITION AND RESULTSRESULT OF
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OPERATIONSOPERATIONBUTEXCLUDINGALLOTHEREXHIBITSEXHIBIT OR PORTIONSPORTIONTHEREOFFILED WITH OR FURNISHEDTO THE SEC BYPARENTOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE AND PUBLICLYAVAILABLE ON THE ELECTRONICDATA GATHERINGANALYSISANALYSIAND RETRIEVALSYSTEMSINCE DECEMBER 31
2001 AND PRIORTO THE DATEOF THEEXECUTION OF THISTHI AGREEMENT
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PARENT GROUP MEANSMEAN ANY AFFILIATED GROUPAS DEFINED IN SECTION 1504A OF THE CODE WITHOUTREGARDTO THE
LIMITATIONSLIMITATION CONTAINEDIN SECTION 1504B OFTHECODE THATAT ANY TIME ON OR BEFORETHECLOSINGDATE CONSISTSCONSIST OR CONSISTED

SOLELYOFPARENTOR ANY PREDECESSORANY SUBSIDIARYOF PARENTOR ANY PREDECESSOROR ANY COMBINATION THEREOFOR THATAT ANY
TIME ON OR BEFORETHECLOSINGDATE HAS OR HAD PARENTOR ANY PREDECESSOROR ANY SUBSIDIARYOF PARENTOR ANY PREDECESSOR
AS THE COMMON PARENTAND ANY OTHERGROUPOF CORPORATIONSCORPORATIONTHATAT ANY TIME ON OR BEFORETHECLOSINGDATE FILESFILE OR HAS
FILED TAX RETURNSRETURN ON COMBINEDCONSOLIDATEDOR UNITARYBASISBASI AND CONSISTSCONSIST OR CONSISTEDSOLELYOFPARENTOR ANY
PREDECESSORANY SUBSIDIARYOFPARENTOR ANY PREDECESSOROR ANY COMBINATION THEREOFOR THATAT ANY TIME ON OR BEFORETHE

CLOSINGDATE FILESFILE OR HAS FILEDTAX RETURNSRETURN ON COMBINED CONSOLIDATEDOR UNITARYBASISBASI AND HAS OR HAD PARENTOR ANY
PREDECESSOROR ANY SUBSIDIARYOF PARENTOR ANY PREDECESSORAS THE COMMON PARENT

PARENT INDEBTEDNESSINDEBTEDNES MEANSMEAN INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OFPARENTAND ITS SUBSIDIARIESSUBSIDIARIE OBLIGATIONSOBLIGATIONOF

PARENTAND ITS SUBSIDIARIESSUBSIDIARIE EVIDENCED BYNOTESNOTE BONDSBOND DEBENTURESDEBENTURE OR OTHERSIMILAR INSTRUMENTSINSTRUMENT OR BYLETTERSLETTEROF CREDIT

AGREEMENTSAGREEMENTINCLUDINGPURCHASEMONEY OBLIGATIONSOBLIGATIONOR OTHEROBLIGATIONSOBLIGATIONRELATINGTO THEDEFERREDPURCHASEPRICEOF PROPERTYAND
DIRECTOR INDIRECTGUARANTEESGUARANTEEBYPARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE OF INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OF ANY PERSON

PARENT JOINTVENTURE MEANSMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURE TRUST OR OTHER

ENTITYWHICH IS NOT SUBSIDIARYOF PARENTAND IN WHICH PARENTDIRECTLYOR INDIRECTLYOWNSOWN OR CONTROLSCONTROL ANY SHARESSHARE OF ANY
CLASSCLAS OFTHEOUTSTANDINGVOTINGSECURITIESSECURITIE OR OTHEREQUITYINTERESTSINTERESTOTHERTHANTHEOWNERSHIPOF SECURITIESSECURITIE PRIMARILYFOR

INVESTMENTPURPOSESPURPOSE AS PARTOFROUTINECASHMANAGEMENTOR INVESTMENTSINVESTMENT OF OR LESSLES IN PUBLICLYTRADEDCOMPANIESCOMPANIE OR

II PARENTOR SUBSIDIARYOF THEPARENT IS GENERALPARTNER

PARENT LETTER MEANSMEAN THE LETTERFROM PARENTTO THECOMPANYDATEDTHE DATEHEREOFWHICH LETTERRELATESRELATE TO THISTHI

AGREEMENTAND IS DESIGNATEDTHEREINAS THE PARENTLETTER

PARENT MATERIAL CONTRACT MEANSMEAN ANY CONTRACTTO WHICH PARENTOR ONE OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYAND WHICH IS

MATERIALTO PARENT AND ITS SUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLE

PARENT MATERIAL TAXESTAXE MEANSMEAN FEDERALINCOME TAXESTAXE IMPOSEDON ANY PARENTGROUP ILLINOISILLINOI INCOME TAXESTAXE

IMPOSEDON PARENTANY SUBSIDIARYOF PARENT OR ANY PARENT GROUP PENNSYLVANIACORPORATENET INCOME TAXESTAXE IMPOSEDON

EXELON VENTURESVENTURE COMPANYLLC OR PECO ENERGYCOMPANYAND MATERIALFOREIGNTAXESTAXE IMPOSEDON PARENTANY
SUBSIDIARYOF PARENTOR ANY PARENTGROUPINCLUDINGIN THE CASE OF EACHREFERENCETO PARENTOR ANY SUBSIDIARYOF PARENTANY
PREDECESSORTHEREOF

PARENT NONUSNONU COMPENSATIONAND BENEFITPLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION513H

PARENT NUCLEAR FACILITIESFACILITIE SHALLHAVE THEMEANINGSET FORTHIN SECTION517A

PARENT PERFORMANCESHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT PERMITSPERMIT SHALLHAVE THEMEANINGSET FORTHIN SECTION59A

PARENT PHANTOM SHARESSHARE MEANSMEAN AMOUNTSAMOUNT CREDITEDTO PARTICIPANTSPARTICIPANTRETIREMENTACCOUNTSACCOUNT AND MATCHINGCONTRIBUTION

ACCOUNTSACCOUNT UNDERPARENTSPARENT DEFERREDCOMPENSATIONUNIT PLAN AND CREDITEDAS OR BENCHMARKED AGAINSTPARENTSHARESSHARE

PARENT PREFERREDSTOCK SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

PARENT REPORTINGSUBSIDIARYMEANSMEAN EACHSUBSIDIARYOF PARENTREQUIREDTO FILE DOCUMENTSDOCUMENT WITH OR FURNISHDOCUMENTSDOCUMENT
TO THE SEC PURSUANTTO THE SECURITIESSECURITIE ACT OR THEEXCHANGEACT
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PARENT REQUIREDSTATUTORYAPPROVALSAPPROVAL SHALLHAVE THEMEANINGSET FORTHIN SECTION55B

PARENT RESTRICTEDSHARESSHARE MEANSMEAN PARENTSHARESSHARE SUBJECTTO FORFEITURE

PARENT SEC DOCUMENTSDOCUMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION56A

PARENT SHAREHOLDERAPPROVALSHALLHAVE THEMEANINGSET FORTHIN SECTION73A

PARENT SHAREHOLDERSSHAREHOLDER MEETING SHALLHAVE THEMEANINGSET FORTHIN SECTION 73A

PARENT SHARE ISSUANCE MEANSMEAN THE ISSUANCEOF THEPARENTSHARESSHARE UPON CONVERSIONOF THE SHARESSHARE PURSUANTTO

SECTION32C

PARENT SHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN THEFIRSTRECITALPROVISIONOF THISTHI AGREEMENT

PARENT STOCKEQUIVALENTSEQUIVALENTSHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT STOCKINCENTIVE PLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT STOCK OPTIONSOPTION SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT TAX CERTIFICATEMEANSMEAN FORM OF CERTIFICATEATTACHEDTO THEPARENT LETTER WHICH CONTAINSCONTAIN CERTAIN

REPRESENTATIONSREPRESENTATIONSUBSTANTIALLYTO THEEFFECTOFTHEREPRESENTATIONSREPRESENTATIONTO BE MADE BYPARENT IN CONNECTIONWITH THE TAX OPINIONSOPINION
CONTEMPLATEDBYSECTIONSSECTION 82C AND 83E

PARENT TRADINGMEANSMEAN ANY TRANSACTIONWHICH DOESDOE NOT HEDGEAN UNDERLYINGEXPOSURE IS CONDUCTEDTO INCREASE

EXPECTEDMARGINAT INCREASEDEXPECTEDRISKAND IS RECORDEDIN PARENTSPARENT PROPRIETARYTRADINGBOOK

PARENT TRADINGGUIDELINESGUIDELINE SHALLHAVE THEMEANINGSET FORTHIN SECTION519

PARENT VOTINGDEBT SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PBCL SHALLHAVE THEMEANINGSET FORTHIN SECTION21

PBGC SHALLHAVE THEMEANINGSET FORTHIN SECTION412D

PERSON MEANSMEAN ANY PERSON EMPLOYEEINDIVIDUALCORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPTRUSTOR ANY
OTHERNON ENTITYINCLUDINGANY FOREIGNENTITYOR ANY GOVERNMENTALOR REGULATORYAUTHORITYOR BODYINCLUDING
ANY FOREIGNENTITY

POWER MEANSMEAN PSEG POWER LLC DELAWARE LIMITED LIABILITYCOMPANY

POWER AGREEMENTSHALLHAVE THEMEANINGSET FORTHIN SECTION

PROXYSTATEMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION48

SHALLHAVE THEMEANINGSET FORTHIN SECTION42A

PURPA SHALLHAVE THEMEANINGSET FORTHIN SECTION42A

QUALIFIEDPLAN MEANSMEAN ANY BENEFIT PLAN THATIS INTENDEDTO BE QUALIFIEDAND EXEMPTFROM FEDERALINCOME TAXESTAXE UNDER

SECTIONSSECTION 401A AND 501A OF THE CODE
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REGISTRATIONSTATEMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION48

REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

REGULATORYAPPROVALTEAM SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

REGULATORYAPPROVALTEAM CHAIRPERSONSHALLHAVE THEMEANINGSET FORTHIN SECTION

REGULATORYAPPROVALTEAM VICECHAIR SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

RESOURCESRESOURCE MEANSMEAN PSEG RESOURCESRESOURCE NEW JERSEYLIMITED LIABILITYCOMPANY
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SARBANESOXLEYACT SHALLHAVE THEMEANINGSET FORTHIN SECTION49B

MEANSMEAN THE SECURITIESSECURITIE AND EXCHANGECOMMISSION

SECTION 16 INFORMATIONSHALLHAVE THEMEANINGSET FORTHIN SECTION 711

SECURITIESSECURITIE ACT MEANSMEAN THE SECURITIESSECURITIE ACT OF 1933 AS AMENDEDTOGETHERWITH THERULESRULE AND REGULATIONSREGULATIONPROMULGATED
THEREUNDER

SHAREHOLDERSSHAREHOLDER MEETINGSMEETING SHALLHAVE THEMEANINGSET FORTHIN SECTION 73A

SHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN THEFIRSTRECITALPROVISIONOF THISTHI AGREEMENT

SIGNIFICANTSUBSIDIARYOF ANY PERSONMEANSMEAN SUBSIDIARYOF SUCH PERSON THATWOULDCONSTITUTE SIGNIFICANT
SUBSIDIARYOF SUCH PERSON WITHIN THEMEANINGOF RULE 102W OF REGULATIONSX AS PROMULGATEDBYTHE SEC

STATE COMMITTEESCOMMITTEE SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODII

SUBSIDIARY OR SUBSIDIARY OF ANY PERSONMEANSMEAN ANOTHERPERSONAN AMOUNT OF THEVOTINGSECURITIESSECURITIEOTHERVOTING
OWNERSHIPOR VOTINGPARTNERSHIPINTERESTSINTEREST OF WHICH IS SUFFICIENTTO ELECTAT LEAST MAJORITYOF ITS BOARD OF DIRECTORSDIRECTOR OR OTHER

GOVERNINGBODYOR IF THEREARE NO SUCH VOTINGINTERESTSINTERESTGREATERTHAN50 OF THEEQUITYINTERESTSINTEREST OF WHICH IS OWNED DIRECTLY
OR INDIRECTLYBYSUCHFIRSTPERSON

SUBSTITUTE OPTION SHALLHAVE THEMEANINGSET FORTHIN SECTION 72A

SUPERIORPROPOSALSHALLHAVE THEMEANINGSET FORTHIN SECTION62A

SURVIVINGCORPORATIONSHALLHAVE THEMEANINGSET FORTHIN SECTION21

TAKEOVER PROPOSALSHALLHAVE THEMEANINGSET FORTHIN SECTION 62A

TAX AND TAXESTAXE MEANSMEAN ANY FEDERALSTATELOCALOR FOREIGNNET INCOME GROSSGROS INCOME GROSSGROS RECEIPTSRECEIPTWINDFALL

PROFITSEVERANCE PROPERTYPRODUCTIONSALESSALE USE LICENSEEXCISEFRANCHISEEMPLOYMENTPAYROLLWITHHOLDINGALTERNATIVEOR

ADDON MINIMUM AD VALOREMVALUE ADDEDTRANSFERSTAMPOR ENVIRONMENTALINCLUDINGTAXESTAXE UNDER SECTION59A OF THE

CODE TAX OR ANY OTHERTAX CUSTOM DUTYGOVERNMENTALFEE OR OTHERLIKE ASSESSMENT OR CHARGEOF ANY KIND WHATSOEVER

TOGETHERWITH ANY INTERESTOR PENALTYADDITION TO TAX OR ADDITIONAL AMOUNT IMPOSEDBYANY GOVERNMENTALAUTHORITYAND II ANY

LIABILITYFORTHEPAYMENTOF AMOUNTSAMOUNT WITH RESPECTTO PAYMENTSPAYMENT OF TYPEDESCRIBEDIN CLAUSE AS RESULTOFBEING MEMBER

OFAN AFFILIATEDCONSOLIDATEDCOMBINED OR UNITARYGROUP OR AS RESULTOF ANY OBLIGATIONUNDERANY TAX SHARINGARRANGEMENT
OR TAX INDEMNITYARRANGEMENT

TAX RETURN MEANSMEAN ANY RETURNREPORTOR SIMILAR STATEMENT REQUIREDTO BE FILED WITH RESPECTTO ANY TAX INCLUDINGANY
ATTACHEDSCHEDULESSCHEDULE INCLUDINGWITHOUTLIMITATIONANY INFORMATION RETURNCLAIM FORREFUNDAMENDED RETURN OR DECLARATIONOF

ESTIMATEDTAX

TAX SHARINGARRANGEMENTMEANSMEAN ANY WRITTENOR UNWRITTENARRANGEMENTFORTHE ALLOCATIONOR PAYMENTOF TAX

LIABILITIESLIABILITIE OR PAYMENTFORTAX BENEFITSBENEFIT WITH RESPECTTO CONSOLIDATEDCOMBINED OR UNITARYTAX RETURN

TRANSITION CHAIRPERSONSHALLHAVE THEMEANINGSET FORTHIN SECTION74B

TRANSITION COORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION 74B

TRANSITION TEAM SHALLHAVE THEMEANINGSET FORTHIN SECTION 74B

TRANSFERTAXESTAXE SHALLHAVE THEMEANINGSET FORTHIN SECTION 77
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UNVESTED RESTRICTIONSRESTRICTION SHALLHAVE THEMEANINGSET FORTHIN SECTION 72B

ALI
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ARTICLE

THE MERGER

SECTION 21 THE MERGER UPONTHETERMSTERM AND SUBJECTTO THE CONDITIONSCONDITION HEREOFAND IN ACCORDANCEWITH THE NEW JERSEY
BUSINESSBUSINES CORPORATIONACT THE NJBCA AND THEPENNSYLVANIABUSINESSBUSINES CORPORATIONLAW OF 1988 AS AMENDED THEPBCL
THECOMPANYSHALLBE MERGEDWITH AND INTO PARENTAT THEEFFECTIVETIME FOLLOWINGTHEEFFECTIVETIME THESEPARATE
CORPORATEEXISTENCEOF THECOMPANYSHALLCEASE AND PARENTSHALLCONTINUEAS THESURVIVINGCORPORATIONTHE SURVIVING
CORPORATIONAND SHALLSUCCEEDTO AND ASSUME ALLTHERIGHTSRIGHTAND OBLIGATIONSOBLIGATIONOF THECOMPANYAND PARENTIN ACCORDANCEWITH

THE PBCL AND THE NJBCA

SECTION 22 CLOSING THE CLOSINGOF THEMERGERWILL TAKEPLACEAT 1000 AM ON DATEMUTUALLYAGREEDTO BYPARENT

AND THECOMPANYWHICH SHALLBE NO LATERTHANTHE SECONDBUSINESSBUSINES DAYAFTERSATISFACTIONOR WAIVER OF THECONDITIONSCONDITION SET FORTH

IN ARTICLE VIII THE CLOSINGDATE AT THEOFFICESOFFICE OF SIDLEYAUSTIN BROWN WOOD LLP CHICAGOILLINOISILLINOI 60603 UNLESSUNLES

ANOTHERDATETIME OR PLACEIS AGREEDTO IN WRITINGBYTHEPARTIESPARTIEHERETO

SECTION 23 EFFECTIVETIME THE MERGERSHALLBECOME EFFECTIVEWHEN CERTIFICATEOFMERGERTHE CERTIFICATEOF
MERGER EXECUTEDIN ACCORDANCEWITH THE RELEVANTPROVISIONSPROVISIONOFTHENJBCA IS DULYFILED WITH THEDEPARTMENTOF TREASURY
OF THE STATEOF NEW JERSEYAND ARTICLESARTICLE OFMERGERTHE ARTICLESARTICLE OFMERGER EXECUTEDIN ACCORDANCEWITH THE RELEVANT

PROVISIONSPROVISIONOF THEPB CL ARE DULYFILED WITH THEDEPARTMENTOF STATEOFTHE COMMONWEALTH OF PENNSYLVANIAOR AT SUCH OTHER

TIME AS PARENTAND THECOMPANYSHALLAGREESHOULDBE SPECIFIEDIN THE CERTIFICATEOF MERGERAND THE ARTICLESARTICLE OF MERGER
WHEN USED IN THISTHI AGREEMENTTHE TERM EFFECTIVETIME SHALLMEAN THE LATEROF THEDATE AND TIME AT WHICH THE CERTIFICATE

OF MERGERIS DULYFILED WITH THEDEPARTMENTOF TREASURYOF THE STATEOFNEW JERSEYAND THE ARTICLESARTICLE OFMERGERARE DULYFILED

WITH THEDEPARTMENTOF STATEOFTHE COMMONWEALTH OF PENNSYLVANIAAND II SUCH LATERTIME AS PARENTAND THECOMPANYSHALL

AGREEAND AS SHALLBE SPECIFIEDIN THECERTIFICATEOF MERGERAND THE ARTICLESARTICLE OF MERGER

SECTION24 EFFECTSEFFECTOFTHE MERGER THE MERGERSHALLHAVE THE EFFECTSEFFECT SET FORTHIN THISTHI AGREEMENTAND IN THE NJBCA

AND THEPBCL

SECTION25 ARTICLESARTICLE OFINCORPORATIONAND BYLAWSBYLAW OFFICERSOFFICERAND DIRECTORSDIRECTOR THE AMENDED AND RESTATEDARTICLESARTICLE

OF INCORPORATIONAS AMENDEDOFPARENTAS IN EFFECTIMMEDIATELYPRIORTO THE EFFECTIVETIME SHALLBE AMENDED SO THAT

ARTICLE READSREAD IN ITSENTIRETYAS FOLLOWSFOLLOW THE NAME OFTHECORPORATIONIS EXELON ELECTRIC GAS CORPORATIONTHE

CORPORATIONTHE AMENDED AND RESTATEDARTICLESARTICLE OFINCORPORATIONOF PARENTAS SO AMENDEDSHALLBE THE ARTICLESARTICLE OF

INCORPORATIONOFTHESURVIVINGCORPORATIONUNTILTHEREAFTERCHANGEDOR AMENDED AS PROVIDEDTHEREINOR BYAPPLICABLELAW

THE AMENDED AND RESTATEDBYLAWSBYLAW AS AMENDEDOFPARENTAS IN EFFECTIMMEDIATELYPRIORTO THE EFFECTIVETIME
SHALLBE AMENDED AS SET FORTHON EXHIBIT THE AMENDED AND RESTATEDBYLAWSBYLAW OFPARENTAS SO AMENDED SHALLBE THEBY
LAWSLAW OFTHESURVIVINGCORPORATIONUNTILTHEREAFTERCHANGEDOR AMENDED AS PROVIDEDBYTHE CERTIFICATEOF INCORPORATIONOF THE

SURVIVINGCORPORATIONOR BYAPPLICABLELAW

SUBJECTTO SECTION714A THEDIRECTORSDIRECTOR OFPARENTIMMEDIATELYPRIORTO THEEFFECTIVETIME SHALLBE THE DIRECTORSDIRECTOROF

THESURVIVINGCORPORATIONUNTILTHE NEXT ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDEROR THEEARLIEROF THEIRRESIGNATIONOR REMOVALAND

UNTILTHEIRRESPECTIVESUCCESSORSSUCCESSOR ARE DULYELECTEDAND QUALIFIEDAS THE CASE MAY BE

AT THE EFFECTIVETIME THEOFFICERSOFFICER OFPARENTSHALLBE THEOFFICERSOFFICER OF THESURVIVINGCORPORATIONWITH SUCH

SUBSTITUTIONSSUBSTITUTIONADDITIONSADDITION AND DELETIONSDELETION AS SHALLBE DETERMINEDBYPARENTSPARENT CHIEF EXECUTIVE OFFICERIN CONSULTATIONWITH THE

COMPANYSCOMPANY CHIEF EXECUTIVE OFFICERAND APPROVEDBYTHEBOARD OF DIRECTORSDIRECTOR OFTHESURVIVINGCORPORATIONUNTILTHE EARLIEROF

THEIRRESIGNATIONOR REMOVALAND UNTILTHEIRRESPECTIVESUCCESSORSSUCCESSOR ARE DULYELECTEDAND QUALIFIEDAS THECASE MAY BE
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ARTICLE
EFFECT OF THE MERGER ON THE STOCK OF THE CONSTITUENT

CORPORATIONSCORPORATION EXCHANGE OF CERTIFICATESCERTIFICATE

SECTION31 EFFECTON STOCK AS OF THE EFFECTIVETIME BYVIRTUEOF THEMERGERAND WITHOUTANY ACTIONON THEPARTOF

ANY OFPARENTTHECOMPANYOR THE HOLDERSHOLDER OF ANY SECURITIESSECURITIE OF THE CONSTITUENTCORPORATIONSCORPORATIONTHECAPITALSTOCKOF THE
CONSTITUENTCORPORATIONSCORPORATIONSHALLBE TREATEDAS SET FORTHIN THISTHI ARTICLE AND IN ACCORDANCEWITH THETERMSTERM OF THISTHI AGREEMENT

SECTION32 CONVERSION CAPITALSTOCKOFPARENT EACH ISSUEDAND OUTSTANDINGPARENT SHARE SHALLREMAIN

OUTSTANDINGFOLLOWINGTHEEFFECTIVETIME AS SHAREOF THESURVIVINGCORPORATION

TREASURYSTOCKAND PARENT OWNED STOCK EACH SHARETHATIS OWNED BYTHECOMPANYOR BYANY SUBSIDIARYOF THE

COMPANYAND EACHSHARETHATIS OWNED BYPARENTOR ANY SUBSIDIARYOFPARENTSHALLAUTOMATICALLYBE CANCELLEDAND RETIREDAND
SHALLCEASE TO EXISTAND NO CONSIDERATIONSHALLBE DELIVEREDIN EXCHANGETHEREFOR

CONVERSIONOFSHARESSHARE EACH SHAREISSUED AND OUTSTANDINGOTHERTHANSHARESSHARE TO BE CANCELLEDIN ACCORDANCEWITH

SECTION32B SHALLBE CONVERTEDINTO THERIGHTTO RECEIVE 1225 OF DULYAUTHORIZEDVALIDLYISSUEDFULLYPAIDAND NON

ASSESSABLEPARENTSHARESSHARE THE EXCHANGERATIO AS OF THEEFFECTIVETIME ALLSUCH SHARESSHARE WHEN SO CONVERTEDSHALLNO

LONGERBE OUTSTANDINGAND SHALLAUTOMATICALLYBE CANCELLEDAND RETIREDAND EACHHOLDEROF CERTIFICATEREPRESENTINGANY SUCH
SHARESSHARE SHALLCEASE TO HAVE ANY RIGHTSRIGHTWITH RESPECTTHERETOEXCEPTTHERIGHTTO RECEIVE ANY DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION IN
ACCORDANCEWITH SECTION33C CERTIFICATESCERTIFICATEREPRESENTINGTHEPARENTSHARESSHARE INTOWHICH SUCH SHARESSHARE ARE CONVERTEDAND ANY
CASHWITHOUTINTERESTIN LIEU OF FRACTIONALSHARESSHARE TO BE ISSUED OR PAIDIN CONSIDERATIONTHEREFORUPON THE SURRENDEROF SUCH
CERTIFICATEIN ACCORDANCEWITH SECTION33D

SECTION 33 EXCHANGEOFCERTIFICATESCERTIFICATE PROMPTLYAFTERTHEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLDEPOSIT
OR SHALLCAUSE TO BE DEPOSITEDWITH BANKINGOR OTHERFINANCIAL INSTITUTIONSELECTEDBYPARENT AND REASONABLYSATISFACTORYTO

THECOMPANYTHE EXCHANGEAGENT FORTHE BENEFITOF THEHOLDERSHOLDER OF SHARESSHARE FOREXCHANGEIN ACCORDANCEWITH THISTHI
ARTICLE CERTIFICATESCERTIFICATEREPRESENTINGTHE PARENTSHARESSHARE TO BE ISSUED IN CONNECTIONWITH THEMERGERAND SUBJECTTO SECTION33

CASHIN LIEU OF FRACTIONALSHARESSHARE SUCH CASHAND CERTIFICATESCERTIFICATE FORPARENTSHARESSHARE TOGETHERWITH ANY DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION
WITH RESPECTTHERETORELATINGTO RECORDDATESDATE FORSUCH DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION AFTERTHE EFFECTIVETIME BEINGHEREINAFTER
REFERREDTO AS THEEXCHANGEFUND TO BE ISSUEDPURSUANTTO SECTION32 AND PAIDPURSUANTTO THISTHI SECTION33 IN EXCHANGEFOR

OUTSTANDINGSHARESSHARE

EXCHANGEPROCEDURE PROMPTLYAFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONSHALLCAUSE THEEXCHANGE
AGENTTO MAIL TO EACH HOLDEROFRECORDOF CERTIFICATEOR CERTIFICATESCERTIFICATETHATIMMEDIATELYPRIORTO THE EFFECTIVETIME REPRESENTED
SHARESSHARE OTHERTHANSHARESSHARE REFERREDTO IN SECTION32B THE IFICAT LETTEROF TRANSMITTALWHICH SHALLSPECIFYTHAT

DELIVERYSHALLBE EFFECTEDAND RISKOF LOSSLOS AND TITLETO THE CERTIFICATESCERTIFICATE SHALLPASSPAS ONLYUPON DELIVERYOF THE CERTIFICATESCERTIFICATE TO THE

EXCHANGEAGENTAND SHALLBE IN FORM AND HAVE SUCHOTHERPROVISIONSPROVISIONAS PARENTMAY SPECIFYAND INSTRUCTIONSINSTRUCTION FORUSE IN

EFFECTINGTHE SURRENDEROF THE CERTIFICATESCERTIFICATE IN EXCHANGEFORTHE CONSIDERATIONCONTEMPLATEDBYSECTION32 AND THISTHI SECTION33
INCLUDINGCASH IN LIEU OF FRACTIONALSHARESSHARE IF APPLICABLEUPONSURRENDEROF CERTIFICATEFORCANCELLATIONTO THEEXCHANGE
AGENTTOGETHERWITH SUCH LETTEROFTRANSMITTALDULYEXECUTEDAND SUCHOTHERDOCUMENTSDOCUMENT AS MAY REASONABLYBE REQUIREDBYTHE

EXCHANGEAGENTTHE HOLDEROF SUCH CERTIFICATESHALLBE ENTITLEDTO RECEIVEIN EXCHANGETHEREFOR CERTIFICATEREPRESENTING
THATNUMBER OFWHOLE PARENTSHARESSHARE AND CHECK REPRESENTINGTHE AMOUNT OFCASH IN LIEU OF FRACTIONALSHARESSHARE IF ANY AND

UNPAIDDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO THE PARENTSHARESSHARE AS PROVIDEDFORIN SECTION33C IF ANY THATSUCHHOLDER
HAS THERIGHTTO RECEIVE IN RESPECTOF THE CERTIFICATESURRENDEREDPURSUANTTO THEPROVISIONSPROVISIONOFTHISTHI ARTICLE AFTERGIVING
EFFECTTO ANY REQUIREDWITHHOLDINGTAX NO INTERESTWILL BE PAIDOR ACCRUEDON THECASH PAYABLETO HOLDERSHOLDER OF SHARESSHARE IN THE

EVENT OF TRANSFEROF OWNERSHIPOF SHARESSHARE THATIS NOT REGISTEREDIN THE TRANSFERRECORDSRECORD
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OF THECOMPANY CERTIFICATEREPRESENTINGTHE PROPERNUMBER OF PARENTSHARESSHARE TOGETHERWITH CHECK FORTHE CASHTO BE PAID
PURSUANTTO THISTHI SECTION33 IF APPLICABLEMAY BE ISSUED TO SUCH TRANSFEREEIF SUCH CERTIFICATESHALLBE PROPERLYENDORSEDOR

OTHERWISEBE IN PROPERFORM FORTRANSFERAND THETRANSFEREESHALLPAY ANY TRANSFEROR OTHERTAXESTAXE REQUIREDBYREASON OF THE

PAYMENTTO PERSON OTHERTHANTHEREGISTEREDHOLDEROF SUCHCERTIFICATEOR ESTABLISHTO THE SATISFACTIONOF THESURVIVING
CORPORATIONTHATSUCH TAX HAS BEEN PAIDOR IS NOT APPLICABLETHE SURVIVINGCORPORATIONOR THEEXCHANGEAGENTSHALLBE
ENTITLEDTO DEDUCTAND WITHHOLDFROM THE CONSIDERATIONOTHERWISEPAYABLEPURSUANTTO THISTHI AGREEMENTSUCH AMOUNTSAMOUNT AS THE

SURVIVINGCORPORATIONOR THEEXCHANGEAGENTIS REQUIREDTO DEDUCTAND WITHHOLDWITH RESPECTTO THEMAKINGOF SUCHPAYMENT
UNDERTHECODE OR UNDERANY PROVISIONOF STATELOCALOR FOREIGNTAX LAW TO THE EXTENT THATAMOUNTSAMOUNT ARE SO WITHHELDBYTHE

SURVIVINGCORPORATIONOR THEEXCHANGEAGENTSUCH WITHHELDAMOUNTSAMOUNT SHALLBE TREATEDFORALLPURPOSESPURPOSE OF THISTHI AGREEMENTAS

HAVINGBEEN PAIDTO THE PERSONIN RESPECTOF WHICH SUCHDEDUCTIONAND WITHHOLDINGWAS MADE

DIVIDENDSDIVIDEND NOTWITHSTANDINGANY OTHERPROVISIONSPROVISIONOF THISTHI AGREEMENTNO DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION DECLARED

WITH RECORDDATEON OR AFTERTHEEFFECTIVETIME ON PARENTSHARESSHARE SHALLBE PAIDWITH RESPECTTO ANY SHARESSHARE REPRESENTEDBY
CERTIFICATEUNTILSUCHCERTIFICATEIS SURRENDEREDFOREXCHANGEAS PROVIDEDHEREIN FOLLOWINGSURRENDEROF ANY SUCH CERTIFICATE
THERESHALLBE PAIDTO THEHOLDEROF THE CERTIFICATESCERTIFICATEREPRESENTINGWHOLE PARENTSHARESSHARE ISSUEDIN EXCHANGETHEREFORWITHOUT

INTEREST AT THE TIME OF SUCH SURRENDERTHE AMOUNT OF DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION WITH RECORDDATEAFTERTHE EFFECTIVE

TIME THERETOFOREPAYABLEWITH RESPECTTO SUCH WHOLEPARENTSHARESSHARE AND NOT PAID LESSLES THE AMOUNT OF ANY WITHHOLDINGTAXESTAXE

WHICH MAY BE REQUIREDTHEREONAND II AT THEAPPROPRIATEPAYMENTDATEOR AS PROMPTLYAS PRACTICABLETHEREAFTERTHEAMOUNT

OF DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION WITH RECORDDATE AFTERTHE EFFECTIVETIME BUTPRIORTO SUCH SURRENDERAND PAYMENTDATE

SUBSEQUENTTO SUCH SURRENDERPAYABLEWITH RESPECTTO SUCH WHOLEPARENTSHARESSHARE LESSLES THE AMOUNT OF ANY WITHHOLDINGTAXESTAXE
WHICH MAY BE REQUIREDTHEREONTHE SURVIVINGCORPORATIONWILLPROVIDEOR CAUSE TO BE PROVIDEDTO THEEXCHANGEAGENTTHE
CASHNECESSARYTO MAKE THEPAYMENTSPAYMENT CONTEMPLATEDBYTHISTHI SECTION33C

NO FRACTIONALSECURITIESSECURITIE NO FRACTIONALPARENTSHARESSHARE SHALLBE ISSUEDPURSUANTHERETO IN LIEU OF THE ISSUANCEOF

ANY FRACTIONOF PARENTSHARECASHADJUSTMENTSADJUSTMENTWILL BE PAIDTO HOLDERSHOLDER IN RESPECTOF ANY FRACTIONOF PARENT SHARETHATWOULD

OTHERWISEBE ISSUABLEAND THE AMOUNT OF SUCH CASHADJUSTMENTSHALLBE EQUALTO THEPRODUCTOBTAINED BYMULTIPLYINGSUCH

SHAREHOLDERSSHAREHOLDER FRACTIONOF PARENTSHARETHATWOULD OTHERWISEBE ISSUABLEBYTHECLOSINGPRICEPER SHAREOFPARENTSHARESSHARE ON

THENEW YORK STOCKEXCHANGECOMPOSITETRANSACTIONTAPEON THECLOSINGDATE AS REPORTEDBYTHE WALL STREETJOURNALOR
IF NOT REPORTEDTHEREBYANY OTHERAUTHORITATIVESOURCE

NO FURTHER OWNERSHIPRIGHTSRIGHT IN SHARESSHARE ALL PARENT SHARESSHARE ISSUEDUPON THE SURRENDERFOREXCHANGEOF CERTIFICATESCERTIFICATE

IN ACCORDANCEWITH THE TERMSTERM OFTHISTHI ARTICLE INCLUDINGANY CASHPAIDPURSUANTTO THISTHI SECTION33 SHALLBE DEEMED TO HAVE

BEEN ISSUED IN FULLSATISFACTIONOF ALLRIGHTSRIGHTPERTAININGTO THE SHARESSHARE THERETOFOREREPRESENTEDBYSUCH CERTIFICATESCERTIFICATE AT THE

EFFECTIVETIME THESTOCKTRANSFERBOOKSBOOK OF THECOMPANYSHALLBE CLOSEDAND THERESHALLBE NO FURTHERREGISTRATIONOF TRANSFERSTRANSFER

ON THE STOCKTRANSFERBOOKSBOOK OF THESURVIVINGCORPORATIONOF THE SHARESSHARE THATWERE OUTSTANDINGIMMEDIATELYPRIORTO THE
EFFECTIVETIME IF AFTERTHEEFFECTIVE TIME CERTIFICATESCERTIFICATE ARE PRESENTEDTO THESURVIVINGCORPORATIONOR THEEXCHANGEAGENT
FORANY REASON THEYSHALLBE CANCELLEDAND EXCHANGEDAS PROVIDEDIN THISTHI ARTICLE

TERMINATION OFEXCHANGEFUND ANY PORTIONOFTHEEXCHANGEFUND INCLUDINGTHEPROCEEDSPROCEEDOF ANY INVESTMENTSINVESTMENT

THEREOFAND ANY PARENTSHARESSHARE WHICH REMAINSREMAIN UNDISTRIBUTEDTO THE HOLDERSHOLDER OF SHARESSHARE FOR12 MONTHSMONTH AFTERTHEEFFECTIVETIME

MAY BE DELIVEREDTO THESURVIVINGCORPORATIONUPON DEMAND AND ANY HOLDERSHOLDER OFSHARESSHARE WHO HAVE NOT THERETOFORECOMPLIED
WITH THISTHI ARTICLE AND THE INSTRUCTIONSINSTRUCTION SET FORTHIN THELETTEROF TRANSMITTALMAILED TO SUCH HOLDERSHOLDER AFTERTHE EFFECTIVETIME

SHALLTHEREAFTERLOOKONLYTO THESURVIVINGCORPORATIONOR ITS AGENTSUBJECTTO ABANDONEDPROPERTYESCHEATOR OTHER
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SIMILAR LAWSLAW FORPAYMENTOF THEIRPARENTSHARESSHARE CASHAND UNPAIDDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION ON PARENTSHARESSHARE DELIVERABLEIN

RESPECTOF EACHSHARE SUCHSHAREHOLDERHOLDSHOLD AS DETERMINEDPURSUANTTO THISTHI AGREEMENTIN EACH CASE WITHOUTANY INTEREST

THEREON

NO LIABILITY NONE OF PARENTTHESURVIVINGCORPORATIONTHECOMPANYOR THEEXCHANGEAGENTSHALLBE LIABLETO

ANY PERSON IN RESPECTOF ANY AMOUNT PROPERLYDELIVEREDOR DELIVERABLETO PUBLICOFFICIALPURSUANTTO ANY APPLICABLE
ABANDONEDPROPERTYESCHEATOR OTHERSIMILAR LAW

SECTION 34 TAX CONSEQUENCESCONSEQUENCEIT IS INTENDEDBYTHEPARTIESPARTIEHERETOTHATTHEMERGERSHALLCONSTITUTE REORGANIZATION
WITHIN THEMEANINGOFSECTION 368A OF THECODE AND THEPARTIESPARTIEHERETOADOPTTHISTHI AGREEMENTAS PLANOFREORGANIZATION
FORSUCH PURPOSESPURPOSE

SECTION 35 ADJUSTMENTOFEXCHANGERATIO IN THE EVENT THATPARENTCHANGESCHANGEOR ESTABLISHESESTABLISHE RECORDDATEFORCHANGING
THENUMBER OFPARENTSHARESSHARE ISSUEDAND OUTSTANDINGAS RESULTOF STOCKSPLITSTOCKDIVIDEND RECAPITALIZATIONSUBDIVISION
RECLASSIFICATIONCOMBINATION OR SIMILAR TRANSACTIONWITH RESPECTTO THEOUTSTANDINGPARENTSHARESSHARE AND THERECORDDATETHEREFOR

SHALLBE PRIORTO THE EFFECTIVETIME THEEXCHANGERATIO APPLICABLETO THEMERGERAND ANY OTHERCALCULATIONSCALCULATION BASED ON OR

RELATINGTO PARENTSHARESSHARE SHALLBE APPROPRIATELYEQUITABLYAND PROPORTIONATELYADJUSTEDIN LIGHTOF SUCHSTOCKSPLITSTOCK

DIVIDEND RECAPITALIZATIONSUBDIVISIONRECLASSIFICATIONCOMBINATION OR SIMILAR TRANSACTION

SECTION 36 LOST CERTIFICATESCERTIFICATEIF ANY CERTIFICATESHALLHAVE BEEN LOSTSTOLENOR DESTROYEDUPON THEMAKINGOF AN

AFFIDAVITOF THATFACTBYTHE PERSONCLAIMINGSUCH CERTIFICATETO BE LOSTSTOLENOR DESTROYEDAND IF REQUIREDBYPARENTOR THE

EXCHANGEAGENTTHEPOSTINGBYSUCH PERSON OF BOND IN SUCHREASONABLEAMOUNT AS PARENTOR THEEXCHANGEAGENTMAY
DIRECTAS INDEMNITYAGAINSTANY CLAIM THATMAY BE MADE AGAINSTTHEM WITH RESPECTTO SUCHCERTIFICATETHEEXCHANGEAGENT
WILL ISSUE IN EXCHANGEFORSUCH LOSTSTOLENOR DESTROYEDCERTIFICATETHEPARENTSHARESSHARE ANY CASHIN LIEU OFFRACTIONALSHARESSHARE OF

PARENTSHARESSHARE TO WHICH THE HOLDERSHOLDER THEREOFARE ENTITLEDPURSUANTTO SECTION33D AND ANY DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION TO

WHICH THEHOLDERSHOLDER THEREOFARE ENTITLEDPURSUANTTO SECTION33C

SECTION 37 FURTHERASSURANCESASSURANCE IF AT ANY TIME AFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONSHALLCONSIDEROR

BE ADVISED THATANY DEEDSDEED BILLSBILL OF SALEASSIGNMENTSASSIGNMENTOR ASSURANCESASSURANCE OR ANY OTHERACTSACT OR THINGSTHINGARE NECESSARYDESIRABLEOR

PROPER TO VEST PERFECTOR CONFIRMOFRECORDOR OTHERWISEIN THESURVIVINGCORPORATIONITSRIGHTTITLEOR INTERESTIN TO OR

UNDERANY OF THERIGHTSRIGHTPRIVILEGESPRIVILEGEPOWERSPOWER FRANCHISESFRANCHISEPROPERTIESPROPERTIEPERMITSPERMITLICENSESLICENSE OR ASSETSASSET OF EITHEROF THECONSTITUENT

CORPORATIONSCORPORATIONOR OTHERWISETO CARRYOUT THEPURPOSESPURPOSE OF THISTHI AGREEMENTTHESURVIVINGCORPORATIONAND ITS PROPEROFFICERSOFFICER

AND DIRECTORSDIRECTOROR THEIRDESIGNEESDESIGNEESHALLBE AUTHORIZEDTO EXECUTE AND DELIVERIN THENAME AND ON BEHALFOF EITHEROF THE

CONSTITUENTCORPORATIONSCORPORATIONALLSUCH DEEDSDEED BILLSBILL OF SALEASSIGNMENTSASSIGNMENTAND ASSURANCESASSURANCE AND TO DO IN THE NAME AND ON BEHALFOF

EITHERCONSTITUENTCORPORATIONALLSUCH OTHERACTSACT AND THINGSTHINGAS MAY BE NECESSARYDESIRABLEOR PROPERTO VEST PERFECTOR

CONFIRM THESURVIVINGCORPORATIONSCORPORATIONRIGHTTITLEOR INTERESTIN TO OR UNDERANY OF THERIGHTSRIGHTPRIVILEGESPRIVILEGEPOWERSPOWER FRANCHISESFRANCHISE

PROPERTIESPROPERTIEOR ASSETSASSET OF SUCHCONSTITUENTCORPORATIONAND OTHERWISETO CARRYOUT THEPURPOSESPURPOSE OF THISTHI AGREEMENT

ARTICLE IV

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE OF THE COMPANY

THE COMPANYREPRESENTSREPRESENTAND WARRANTSWARRANT TO PARENT OTHERTHANIN THE CASE OF SECTIONSSECTION 41 43A 44 420 421 422 AND

423 EXCEPTAS SET FORTHIN THECOMPANYLETTERWITH SPECIFICREFERENCETO THE RELEVANTSECTIONSSECTION OF THEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE IN ARTICLE OR DISCLOSUREIN SUCH WAY AS TO MAKE ITSRELEVANCETO THE INFORMATIONCALLEDFORBYSUCH

REPRESENTATIONOR WARRANTYREADILYAPPARENTOR II OTHERTHANIN THE CASE OF SECTIONSSECTION 41 42A 43 44 410 420 421
422 423 AND 426 EXCEPTAS DISCLOSEDIN THECOMPANYFILED SEC DOCUMENTSDOCUMENT IT BEINGUNDERSTOODTHATANY MATTER SET FORTH

IN THE
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COMPANYFILED SEC DOCUMENTSDOCUMENT SHALLBE DEEMED TO QUALIFYANY REPRESENTATIONOR WARRANTYIN ARTICLE ONLYTO THE EXTENT

THATTHEDESCRIPTIONOF SUCHMATTER IN THECOMPANYFILED SEC DOCUMENTSDOCUMENT IS MADE IN SUCH WAY AS TO MAKE ITSRELEVANCETO

THEINFORMATION CALLEDFORBYSUCHREPRESENTATIONOR WARRANTYREADILYAPPARENTAS FOLLOWSFOLLOW

SECTION 41 ORGANIZATIONEACH OFTHECOMPANYAND EACH OF ITS SUBSIDIARIESSUBSIDIARIE IS DULYORGANIZEDVALIDLYEXISTINGAND

IN GOODSTANDINGUNDER THE LAWSLAW OF THEJURISDICTIONOF ITSORGANIZATIONAND HAS REQUISITEPOWER AND AUTHORITYTO CARRYON ITS

BUSINESSESBUSINESSE AS NOW BEINGCONDUCTEDEXCEPTWHERETHEFAILURETO BE SO ORGANIZEDEXISTINGAND IN GOODSTANDINGOR TO HAVE

SUCHPOWER AND AUTHORITYWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE

EFFECTON THECOMPANYEACH OFTHECOMPANYAND EACH OF ITS SUBSIDIARIESSUBSIDIARIE IS DULYQUALIFIEDOR LICENSEDTO DO BUSINESSBUSINES AND IN

GOODSTANDINGIN EACHJURISDICTIONIN WHICH THE NATURE OF ITS BUSINESSESBUSINESSE OR THEOWNERSHIPOR LEASINGOF ITSPROPERTIESPROPERTIEMAKESMAKE

SUCHQUALIFICATIONOR LICENSINGNECESSARYEXCEPTIN SUCHJURISDICTIONSJURISDICTIONWHERETHE FAILURETO BE SO DULYQUALIFIEDOR LICENSEDAND

IN GOODSTANDINGWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THE

COMPANYTHE COMPANYHAS DELIVEREDTO PARENTCOMPLETEAND CORRECTCOPIESCOPIEOF ITS CERTIFICATEOF INCORPORATIONAND BYLAWSBYLAW
AND HAS DELIVEREDTO PARENTCOMPLETEAND CORRECTCOPIESCOPIEOF THECHARTERAND BYLAWSBYLAW OR SIMILAR ORGANIZATIONALDOCUMENTSDOCUMENT OF

EACHOF ITSSIGNIFICANTSUBSIDIARIESSUBSIDIARIE

SECTION 42 SUBSIDIARIESSUBSIDIARIE ITEM 42A OF THECOMPANYLETTERLISTSLIST EACH SIGNIFICANTSUBSIDIARYOF THECOMPANYAND

ITSJURISDICTIONOF ORGANIZATIONAND SPECIFIESSPECIFIEEACHOF THE SUBSIDIARIESSUBSIDIARIE OF THECOMPANYTHATIS PUBLICUTILITYCOMPANY
HOLDINGCOMPANY SUBSIDIARYCOMPANYAN AFFILIATE OF ANY PUBLICUTILITYCOMPANY AN EXEMPTWHOLESALEGENERATOR
OR FOREIGNUTILITYCOMPANYWITHIN THEMEANINGOF SECTION 2A5 2A7 2A8 2A1 32A1 OR 33A3 OF THE

PUBLIC UTILITYHOLDINGCOMPANYACT OF 1935 AS AMENDED PUHCA RESPECTIVELYII PUBLICUTILITYWITHIN THEMEANING
OF SECTION 201E OF THEFEDERALPOWER ACT THE FEDERAL POWER ACT OR III QUALIFYINGFACILITYWITHIN THEMEANINGOF THE

PUBLIC UTILITYREGULATORYPOLICIESPOLICIE ACT OF 1978 AS AMENDED PURPA OR THATOWNSOWN SUCH QUALIFYINGFACILITY

ALL OFTHEOUTSTANDINGCAPITALSTOCKOF EACH SUBSIDIARYOFTHECOMPANYHAS BEEN VALIDLYISSUEDAND IS FULLYPAID
AND NONASSESSABLEALL OF THEOUTSTANDINGCAPITALSTOCKOF EACH SUBSIDIARYOF THECOMPANYIS OWNED BYTHECOMPANYBY
ONE OR MORE SUBSIDIARIESSUBSIDIARIE OF THECOMPANYOR BYTHECOMPANYAND ONE OR MORE SUBSIDIARIESSUBSIDIARIE OFTHECOMPANYAND IS FREEAND

CLEAROF ALLLIENSLIEN EXCEPTFORTHECAPITALSTOCKOF ITS SUBSIDIARIESSUBSIDIARIE THECOMPANYDOESDOE NOT OWN DIRECTLYOR INDIRECTLYANY

CAPITALSTOCKOF ANY CORPORATIONPARTNERSHIPJOINTVENTURE LIMITED LIABILITYCOMPANY OR OTHERENTITYNEITHER THECOMPANY
NOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO OR HAS ANY COMMITMENT TO BECOME PARTYTO ANY JOINTVENTURE OFFBALANCE SHEET

PARTNERSHIPOR ANY SIMILAR CONTRACTINCLUDINGWITHOUTLIMITATION ANY CONTRACTRELATINGTO ANY TRANSACTIONOR RELATIONSHIP
BETWEEN OR AMONG THECOMPANYAND ANY OF ITS SUBSIDIARIESSUBSIDIARIE ON THEONE HAND AND ANY UNCONSOLIDATEDAFFILIATEINCLUDING
WITHOUTLIMITATION ANY STRUCTUREDFINANCESPECIALPURPOSEOR LIMITED PURPOSEENTITYOR PERSONON THE OTHERHAND OR ANY OFF

BALANCESHEETARRANGEMENTAS DEFINED IN ITEM 303A OF REGULATIONSK OF THESEC THERE ARE NO OUTSTANDINGBONDSBOND
DEBENTURESDEBENTURENOTESNOTE OR OTHERINDEBTEDNESSINDEBTEDNES OFTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAVINGTHERIGHTTO VOTE OR CONVERTIBLE

INTO OR EXCHANGEABLEFORSECURITIESSECURITIE HAVINGTHERIGHTTO VOTE ON ANY MATTER ON WHICH THE SHAREHOLDERSSHAREHOLDEROR OTHEREQUITYHOLDERSHOLDER

OF ANY SUBSIDIARYMAY VOTE

SECTION43 CAPITALSTRUCTURE THE AUTHORIZEDCAPITALSTOCKOF THECOMPANYCONSISTSCONSIST OF 500000000 SHARESSHARE AND

50000000 SHARESSHARE OF PREFERREDSTOCKNO PARVALUE PER SHARECOMPANY PREFERREDSTOCK AT THECLOSEOF BUSINESSBUSINES ON

DECEMBER 15 2004 237789891 SHARESSHARE WERE ISSUEDAND OUTSTANDINGALLOFWHICH WERE VALIDLYISSUEDFULLYPAIDAND

NONASSESSABLEAND EXCEPTAS PROVIDEDIN THE CERTIFICATEOF INCORPORATIONAS AMENDEDOF THECOMPANYFREEOF PREEMPTIVE
RIGHTSRIGHTII 26029740 SHARESSHARE WERE HELD BYTHECOMPANYIN ITS TREASURYIII 9411565 SHARESSHARE WERE RESERVEDFORISSUANCE

PURSUANTTO OUTSTANDINGOPTIONSOPTIONTO PURCHASECOMPANYCOMMON STOCKTHE COMPANY STOCK
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OPTIONSOPTION GRANTEDUNDERTHECOMPANYSCOMPANY 2004 LONGTERMINCENTIVE PLAN THECOMPANYSCOMPANY 2001 LONGTERMINCENTIVE PLAN AND

THECOMPANYSCOMPANY 1989 LONGTERMINCENTIVE PLAN TOGETHERAND EACH AS AMENDEDTHECOMPANYOPTIONPLANSPLAN IV 88850
SHARESSHARE WERE RESERVEDFORISSUANCEPURSUANTTO OUTSTANDINGRESTRICTEDSTOCKUNITSUNIT COMPANY RSUSRSU UNDERTHECOMPANY
STOCKPLANSPLAN 88850 SHARESSHARE WERE RESERVEDFORISSUANCEPURSUANTTO OUTSTANDINGCOMPANYPERFORMANCEUNITSUNIT AND

COMPANYPERFORMANCESHARESSHARE UNDER THECOMPANYSTOCKPLANSPLAN VI 10410735 SHARESSHARE WERE RESERVEDFORTHEGRANTOF

ADDITIONALAWARDSAWARD UNDERTHECOMPANYSTOCKPLANSPLAN EXCLUSIVEOF CLAUSESCLAUSE VII THROUGHXII VII 100000 SHARESSHARE WERE

RESERVEDFORISSUANCEPURSUANTTO THECOMPANYSCOMPANY STOCKPLAN FOROUTSIDE DIRECTORSDIRECTORVIII 100000 SHARESSHARE WERE RESERVEDFOR

ISSUANCEPURSUANTTO THECOMPANYSCOMPANY COMPENSATIONPLAN FOROUTSIDE DIRECTORSDIRECTOR IX 123048 SHARESSHARE WERE RESERVEDFORISSUANCE

PURSUANTTO THECOMPANYSCOMPANY THRIFT AND TAX DEFERREDSAVINGSSAVINGPLAN THE COMPANYTHRIFTPLAN 349313 SHARESSHARE WERE

RESERVEDFORISSUANCEPURSUANTTO THECOMPANYSCOMPANY EMPLOYEESAVINGSSAVINGPLAN THE COMPANYEMPLOYEESAVINGSSAVINGPLAN
XI 1044195 SHARESSHARE WERE RESERVEDFORISSUANCEPURSUANTTO THECOMPANYSCOMPANY DIVIDEND REINVESTMENT AND STOCKPURCHASEPLAN

COMPANY DRIP XII 1965809 SHARESSHARE WERE RESERVEDFORISSUANCEPURSUANTTO THECOMPANYSCOMPANY EMPLOYEESTOCKPURCHASE

PLAN THE COMPANYESPP AND TOGETHERWITH THECOMPANYOPTIONPLANSPLAN THECOMPANYTHRIFT PLAN THECOMPANYEMPLOYEE
SAVINGSSAVINGPLAN THECOMPANYDRIP THECOMPANYSCOMPANY COMPENSATIONPLAN FOROUTSIDE DIRECTORSDIRECTOR AND THECOMPANYSCOMPANY STOCKPLAN

FOROUTSIDE DIRECTORSDIRECTORTHECOMPANYSTOCKPLANSPLAN XIII 14200000 SHARESSHARE WERE RESERVEDFORISSUANCEPURSUANTTO THE

PURCHASECONTRACTSCONTRACT FORMINGPARTOFTHE9200000 ISSUED AND OUTSTANDINGCOMPANYEQUITYUNITSUNIT AND XIV 22000 SHARESSHARE

WERE RESERVEDFORISSUANCEPURSUANTTO OUTSTANDINGCOMPANYSTOCKPHANTOM SHARESSHARE BETWEEN 11400000 AND 14200000
SHARESSHARE ARE SUBJECTTO PURCHASEPURSUANTTO THEPURCHASECONTRACTSCONTRACT FORMINGPARTOFCOMPANYEQUITYUNITSUNIT 186850 SHARESSHARE OF

THEOUTSTANDINGSHARESSHARE ARE RESTRICTEDSHARESSHARE STILLSUBJECTTO FORFEITURECOMPANY RESTRICTEDSHARESSHARE AS OF THECLOSEOF

BUSINESSBUSINES ON THE DATEOF THISTHI AGREEMENTEXCEPTAS SET FORTHABOVENO SHARESSHARE OR SHARESSHARE OF COMPANYPREFERREDSTOCK WERE

ISSUEDRESERVEDFORISSUANCEOR OUTSTANDINGNO AWARDSAWARD OR GRANTSGRANTHAVE BEEN MADE UNDERTHECOMPANYSTOCKPLANSPLAN AND THERE

ARE NOT ANY PHANTOMSTOCKOR OTHERCONTRACTUALRIGHTSRIGHTTHE VALUEOF WHICH IS DETERMINED IN WHOLE OR IN PARTBYTHE VALUE OF ANY

CAPITALSTOCKOF THECOMPANYOTHERTHANTHECOMPANYCASH PHANTOM SHARESSHARE AND COMPANYCASH DIVIDEND EQUIVALENTSEQUIVALENT
COMPANY STOCKEQUIVALENTSEQUIVALENT THERE ARE NO OUTSTANDINGSTOCKAPPRECIATIONRIGHTSRIGHTWITH RESPECTTO THECAPITALSTOCKOF THE

COMPANYEACH OUTSTANDINGSHARE IS AND EACH SHAREWHICH MAY BE ISSUEDPURSUANTTO THECOMPANYSTOCKPLANSPLAN THE

COMPANYESPP THECOMPANYDRIP THECOMPANYRSUSRSU THECOMPANYPERFORMANCEUNITSUNIT THECOMPANYPERFORMANCE

SHARESSHARE OR PURCHASECONTRACTSCONTRACT FORMINGPARTOF THECOMPANYEQUITYUNITSUNIT WILL BE WHEN ISSUEDDULYAUTHORIZEDVALIDLYISSUED

FULLYPAIDAND NONASSESSABLEAND EXCEPTAS SET FORTHIN THE CERTIFICATEOF INCORPORATIONAS AMENDEDOF THECOMPANYNOT

SUBJECTTO PREEMPTIVERIGHTSRIGHTOTHER THANTHECOMPANYCOMMON STOCKAND THECOMPANYPREFERREDSTOCKTHEREARE NO OTHER

AUTHORIZEDCLASSESCLASSE OF CAPITALSTOCKOF THECOMPANYTHERE ARE NO OUTSTANDINGBONDSBOND DEBENTURESDEBENTURENOTESNOTE OR OTHERINDEBTEDNESSINDEBTEDNES

OF THECOMPANYHAVINGTHERIGHTTO VOTE OR CONVERTIBLEINTO OR EXCHANGEABLEFORSECURITIESSECURITIE HAVINGTHERIGHTTO VOTE ON ANY
MATTER ON WHICH THECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERMAY VOTE COMPANY VOTINGDEBT THE TREATMENT OF COMPANYSTOCK OPTIONSOPTION
AND COMPANYSTOCKBASED AWARDSAWARD CONTEMPLATEDBYSECTION 72 IS PERMITTEDUNDERTHEPLANSPLANAND AGREEMENTSAGREEMENTUNDERWHICH

THEYWERE ISSUED

AS OF THEDATEOF THISTHI AGREEMENTTHEREARE NO SECURITIESSECURITIEOPTIONSOPTIONWARRANTSWARRANT CALLSCALL RIGHTSRIGHTCOMMITMENTSCOMMITMENT AGREEMENTSAGREEMENT

ARRANGEMENTSARRANGEMENTOR UNDERTAKINGSUNDERTAKINGOF ANY KIND TO WHICH THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE IS PARTYOR BYWHICH ANY OFTHEM

IS BOUND OBLIGATINGTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE TO ISSUEDELIVEROR SELLOR CREATEOR CAUSE TO BE ISSUEDDELIVERED

OR SOLDOR CREATEDADDITIONALCAPITALSTOCKCOMPANYSTOCK OPTIONSOPTION COMPANYVOTINGDEBT OR OTHERSECURITIESSECURITIE OR COMPANY
STOCKEQUIVALENTSEQUIVALENTOF COMPANYOR OF ANY OF ITSSUBSIDIARIESSUBSIDIARIE OR OBLIGATINGTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE TO ISSUE

GRANTEXTENDOR ENTER INTO ANY SUCH SECURITYOPTIONWARRANTCALLRIGHTCOMMITMENTAGREEMENTARRANGEMENTOR

UNDERTAKINGAS OF THE DATEOF THISTHI AGREEMENTTHEREARE NO OUTSTANDINGCONTRACTUALOBLIGATIONSOBLIGATIONOF THECOMPANYOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE TO REPURCHASEREDEEM OR
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OTHERWISEACQUIREANY CAPITALSTOCK OF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE THERE ARE NO OUTSTANDINGAGREEMENTSAGREEMENTTO WHICH

THECOMPANYITS SUBSIDIARIESSUBSIDIARIE OR ANY OF THEIRRESPECTIVEOFFICERSOFFICER OR DIRECTORSDIRECTORIS PARTYCONCERNINGTHEVOTINGOF ANY CAPITAL
STOCKOF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

SECTION44 AUTHORITYON OR PRIORTO THEDATEOF THISTHI AGREEMENTTHE BOARD OFDIRECTORSDIRECTOR OF THECOMPANY
UNANIMOUSLYAPPROVEDTHISTHI AGREEMENTDECLAREDTHISTHI AGREEMENTAND THEMERGERADVISABLE AND FAIRTO AND IN THE BESTINTEREST

OF THECOMPANYAND ITS SHAREHOLDERSSHAREHOLDERRESOLVEDTO RECOMMEND THEAPPROVALOF THISTHI AGREEMENTBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDER
DIRECTEDTHATTHISTHI AGREEMENTBE SUBMITTEDTO THECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERFORAPPROVALAND ADOPTIONALL IN ACCORDANCEWITH

THENJBCA AND APPROVEDTHE OTHERAGREEMENTSAGREEMENTTO BE ENTEREDINTO BY IT AS CONTEMPLATEDHEREBYTHE COMPANYHAS ALL

REQUISITECORPORATEPOWERAND AUTHORITYTO EXECUTE AND DELIVERTHISTHI AGREEMENTAND SUBJECTTO APPROVALBYTHECOMPANYSCOMPANY
SHAREHOLDERSSHAREHOLDEROF THISTHI AGREEMENTTO CONSUMMATE THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYTHE EXECUTIONDELIVERYAND

PERFORMANCEOFTHISTHI AGREEMENTBYTHECOMPANYAND THE CONSUMMATION BYTHECOMPANYOFTHEMERGERAND OF THEOTHER

TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYHAVE BEEN DULYAUTHORIZEDBYALLNECESSARYCORPORATEACTIONON THEPARTOF THECOMPANY
SUBJECTTO APPROVALBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDEROF THISTHI AGREEMENTTHISTHI AGREEMENTHAS BEEN DULYEXECUTEDAND DELIVERED

BYTHECOMPANYAND ASSUMINGTHE VALID AUTHORIZATIONEXECUTIONAND DELIVERYOF THISTHI AGREEMENTBYPARENTCONSTITUTESCONSTITUTETHE

VALID AND BINDINGOBLIGATIONOF THECOMPANYENFORCEABLEAGAINSTTHECOMPANYIN ACCORDANCEWITH ITS TERMSTERM EXCEPTTHATSUCH

ENFORCEABILITYMAY BE LIMITED BYBANKRUPTCYINSOLVENCYMORATORIUM OR OTHERSIMILAR LAWSLAW AFFECTINGOR RELATINGTO THE

ENFORCEMENTOF CREDITORSCREDITOR RIGHTSRIGHTGENERALLYAND II IS SUBJECTTO GENERALPRINCIPLESPRINCIPLEOF EQUITY

SECTION45 CONSENTSCONSENT AND APPROVALSAPPROVALNO VIOLATIONSVIOLATION EXCEPTFORFILINGSFILINGPERMITSPERMITAUTHORIZATIONSAUTHORIZATIONCONSENTSCONSENT AND

APPROVALSAPPROVALCONTEMPLATEDBYSECTION45B NEITHERTHEEXECUTIONDELIVERYOR PERFORMANCEOFTHISTHI AGREEMENTBYTHECOMPANY
NOR THE CONSUMMATION BYTHECOMPANYOF THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYWILL CONFLICTWITH OR RESULTIN ANY BREACH

OF ANY PROVISIONOF THE CERTIFICATEOF INCORPORATIONOR BYLAWSBYLAW OF THECOMPANYOR OF THESIMILAR ORGANIZATIONALDOCUMENTSDOCUMENT OF

ANY OFITS SUBSIDIARIESSUBSIDIARIE OR ANY COMPANYJOINT VENTUREII RESULTIN VIOLATIONOR BREACHOF OR CONSTITUTEWITHOR WITHOUTDUE

NOTICEOR LAPSEOF TIME OR BOTH DEFAULTOR GIVERISETO ANY RIGHTOFTERMINATIONGUARANTEEDPAYMENT LOSSLOS OFRIGHTSRIGHT
CANCELLATIONOR ACCELERATIONUNDERANY OF THE TERMSTERM CONDITIONSCONDITION OR PROVISIONSPROVISIONOF ANY CONTRACTTO WHICH THECOMPANYOR ANY
OF ITSSUBSIDIARIESSUBSIDIARIE OR ANY COMPANYJOINT VENTURE IS PARTYOR BYWHICH ANY OFTHEM OR ANY OF THEIRPROPERTIESPROPERTIEOR ASSETSASSET MAY
BE BOUND OR ANY COMPANYPERMIT III VIOLATEANY ORDERWRITINJUNCTIONDECREESTATUTERULEOR REGULATIONAPPLICABLETO THE

COMPANYANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY COMPANYJOINT VENTURE OR ANY OF THEIRPROPERTIESPROPERTIEOR ASSETSASSET OR IV RESULTIN THE

CREATIONOF ANY LIEN UPON ANY OF THEPROPERTIESPROPERTIEOR ASSETSASSET OF THECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE INCLUDINGPARENTAND ITS

SUBSIDIARIESSUBSIDIARIE FOLLOWINGTHEMERGEREXCEPTIN THE CASE OF CLAUSE SOLELYWITH RESPECTTO COMPANYJOINT VENTURESVENTURE AND

CLAUSESCLAUSE THROUGHIV FORSUCH ITEMSITEM THATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE

MATERIAL ADVERSE EFFECTON THECOMPANY

NO FILINGOR REGISTRATIONWITH OR AUTHORIZATIONCONSENT OR APPROVALOF ANY GOVERNMENTALENTITYOTHERTHANFILINGSFILING
REGISTRATIONSREGISTRATIONAUTHORIZATIONSAUTHORIZATIONCONSENTSCONSENT AND APPROVALSAPPROVALTHE FAILUREOF WHICH TO MAKE OR OBTAINWOULDNOT INDIVIDUALLYOR IN THE

AGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYOR AFTERGIVINGEFFECTTO THEMERGERON

PARENTIS REQUIREDBY OR WITH RESPECTTO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY COMPANYJOINT VENTURE IN CONNECTION

WITH THEEXECUTION AND DELIVERYOF THISTHI AGREEMENTBYTHECOMPANYOR IS NECESSARYFORTHE CONSUMMATION BYTHE COMPANYOF

THEMERGERAND THEOTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTEXCEPT IN CONNECTIONOR IN COMPLIANCEWITH THE

PROVISIONSPROVISIONOF THE HSR ACT II THEFILINGOF THE CERTIFICATEOF MERGERWITH THESECRETARYOF STATEOF THE STATEOF NEW JERSEY
THEFILINGOF THEARTICLESARTICLE OF MERGERWITH THESECRETARYOF STATEOF THE COMMONWEALTH OFPENNSYLVANIAAND APPROPRIATE
DOCUMENTSDOCUMENT WITH THE RELEVANTAUTHORITIESAUTHORITIE OF OTHERSTATESSTATE IN WHICH THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS QUALIFIEDTO DO
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BUSINESSBUSINES III AS MAY BE REQUIREDBYSTATE TAKEOVERLAWSLAW AND FOREIGNOR SUPRANATIONALLAWSLAW RELATINGTO ANTITRUSTAND

COMPETITIONCLEARANCESCLEARANCE DISCLOSEDON ITEM 45B OF THECOMPANYLETTERIV SUCH FILINGSFILINGAS MAY BE REQUIREDIN CONNECTION
WITH THE TAXESTAXE DESCRIBEDIN SECTION 77 AS MAY BE REQUIREDUNDERTHE SECURITIESSECURITIE ACT OR THEEXCHANGEACT AND VI SUCH

OTHERFILINGSFILINGREGISTRATIONSREGISTRATIONAUTHORIZATIONSAUTHORIZATIONCONSENTSCONSENT AND APPROVALSAPPROVALAS SET FORTHON ITEM 45B OF THECOMPANYLETTER

COLLECTIVELYWHETHEROR NOT LEGALLYREQUIREDTO BE MADE OR OBTAINEDTHE COMPANYREQUIREDSTATUTORYAPPROVALSAPPROVAL FOR

PURPOSESPURPOSE OF THISTHI AGREEMENTREFERENCESREFERENCETO OBTAINED WITH RESPECTTO PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND COMPANY
REQUIREDSTATUTORYAPPROVALSAPPROVALSHALLINCLUDETHEMAKINGOF ALLFILINGSFILINGAND REGISTRATIONSREGISTRATIONAND THEGIVINGOF ALLAPPLICABLENOTICESNOTICE

SECTION46 SEC DOCUMENTSDOCUMENT AND OTHER REPORTSREPORT EACH OF THECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE HAS TIMELYFILED WITH

OR FURNISHEDTO THE SEC ALLDOCUMENTSDOCUMENT REQUIREDTO BE FILED OR FURNISHEDBY IT SINCE DECEMBER 31 2001 UNDERTHE SECURITIESSECURITIE

ACT OR THEEXCHANGEACT AS SUCH DOCUMENTSDOCUMENT HAVE BEEN AMENDED OR SUPPLEMENTEDPRIORTO THE DATEHEREOFTHECOMPANY
SEC DOCUMENTSDOCUMENT AS OF THEIRRESPECTIVEFILINGOR FURNISHINGDATESDATE THECOMPANYSEC DOCUMENTSDOCUMENT COMPLIEDIN ALLMATERIAL

RESPECTSRESPECTWITH THEREQUIREMENTSREQUIREMENTOF THESECURITIESSECURITIE ACT OR THEEXCHANGEACT AS THECASE MAY BE EACH AS IN EFFECTON THEDATESO

FILED OR FURNISHEDAND AT THETIME FILED WITH THESEC NONE OF THECOMPANYSEC DOCUMENTSDOCUMENT SO FILED CONTAINEDANY UNTRUE

STATEMENT OF MATERIALFACTOR OMITTED TO STATE MATERIAL FACTREQUIREDTO BE STATEDTHEREINOR NECESSARYTO MAKE THE STATEMENTSSTATEMENT

THEREININ LIGHTOFTHE CIRCUMSTANCESCIRCUMSTANCE UNDERWHICH THEYWERE MADE NOT MISLEADINGTHE CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT OF

THECOMPANYINCLUDED IN THECOMPANYSEC DOCUMENTSDOCUMENT COMPLIEDAS OFTHEIRRESPECTIVEDATESDATE IN ALLMATERIALRESPECTSRESPECTWITH THE

THENAPPLICABLEACCOUNTINGREQUIREMENTSREQUIREMENTAND THEPUBLISHEDRULESRULE AND REGULATIONSREGULATIONOF THESEC WITH RESPECTTHERETOWERE

PREPAREDIN ACCORDANCEWITH GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEEXCEPTIN THECASE OF THE UNAUDITED STATEMENTSSTATEMENT AS

PERMITTEDBYFORM 10Q UNDERTHEEXCHANGEACT APPLIEDON CONSISTENTBASISBASI DURINGTHEPERIODSPERIODINVOLVED EXCEPTAS MAY BE
INDICATED THEREINOR IN THENOTESNOTE THERETOAND FAIRLYPRESENTIN ALLMATERIALRESPECTSRESPECTTHE CONSOLIDATEDFINANCIALPOSITIONOF THE

COMPANYAND ITS CONSOLIDATEDSUBSIDIARIESSUBSIDIARIE AS AT THE DATESDATE THEREOFAND THE CONSOLIDATEDRESULTSRESULTOF THEIROPERATIONSOPERATIONAND THEIR

CONSOLIDATEDCASHFLOWSFLOW FORTHEPERIODSPERIODTHENENDED SUBJECTIN THECASE OF UNAUDITED STATEMENTSSTATEMENT TO NORMALYEARENDAUDIT

ADJUSTMENTSADJUSTMENTAND TO ANY OTHERADJUSTMENTSADJUSTMENTDESCRIBEDTHEREIN

THE FINANCIALSTATEMENTSSTATEMENT OF EACH OF THE DECONSOLIDATEDSUBSIDIARIESSUBSIDIARIE OF THECOMPANYIF ANY FOREACH OF THE LAST
THREEFISCALYEARSYEAR FAIRLYPRESENTIN ALLMATERIALRESPECTSRESPECTTHE FINANCIALPOSITIONOF SUCHDECONSOLIDATEDSUBSIDIARYOF THE

COMPANYAS AT THE DATESDATE THEREOFAND THE RESULTSRESULT OFTHEIROPERATIONSOPERATIONAND THEIRCASHFLOWSFLOW FORTHEPERIODSPERIODTHENENDED SUBJECTIN
THECASE OF UNAUDITEDSTATEMENTSSTATEMENT TO NORMALYEARENDAUDITADJUSTMENTSADJUSTMENTAND TO ANY OTHERADJUSTMENTSADJUSTMENTDESCRIBEDTHEREIN

EACH OF THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE HAS FILED WITH THESEC FERC THENRC OR THEAPPROPRIATESTATE PUBLIC
UTILITIESUTILITIE COMMISSIONAS THECASE MAY BE ALLMATERIALDOCUMENTSDOCUMENT REQUIREDTO BE FILED BYIT UNDERPURCA THE FEDERALPOWER

ACT THEATOMIC ENERGYACT THE NATURALGAS ACT THE NATURALGAS POLICYACT AND APPLICABLESTATEPUBLICUTILITYLAWSLAW AND

REGULATIONSREGULATIONALL SUCHDOCUMENTSDOCUMENT COMPLIEDAS OF THE DATESO FILED OR IF AMENDED AS OF THE DATEOF THELASTAMENDMENT PRIORTO

THE DATEHEREOFIN ALLMATERIALRESPECTSRESPECTWITH ALLAPPLICABLEREQUIREMENTSREQUIREMENTOF THEAPPLICABLESTATUTE AND RULESRULE AND REGULATIONSREGULATION
THEREUNDER

SECTION47 ABSENCE OFMATERIAL ADVERSE CHANGE SINCE DECEMBER 31 2003 AND THROUGHTHE DATEHEREOFTHE

COMPANYAND ITSSUBSIDIARIESSUBSIDIARIE HAVE CONDUCTEDTHEIRRESPECTIVEBUSINESSESBUSINESSE IN ALLMATERIALRESPECTSRESPECTONLYIN THEORDINARYCOURSE

AND THEREHAS NOT BEEN ANY MATERIAL ADVERSE CHANGEWITH RESPECTTO THECOMPANYII ANY DECLARATIONSETTINGASIDE OR

PAYMENTOF ANY DIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION WITH RESPECTTO ITSOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CAPITALSTOCKOTHERTHAN

REGULARQUARTERLYCASHDIVIDENDSDIVIDEND PAIDBYTHECOMPANYON COMPANYCOMMON STOCKNOT IN EXCESSEXCES OF 055 PER SHAREPER
QUARTERWITH USUALRECORDAND PAYMENTDATESDATE AND CONSISTENTWITH THECOMPANYSCOMPANY PASTDIVIDEND POLICY DIVIDENDSDIVIDEND AND
DISTRIBUTIONSDISTRIBUTION BY DIRECTOR INDIRECTSUBSIDIARYOF THECOMPANYTO ITS
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PARENTOR ANOTHERSUBSIDIARYOF THECOMPANYAND REGULARCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION PAIDBYTHE SUBSIDIARIESSUBSIDIARIE OFTHE

COMPANYON THEIRPREFERREDSTOCKIN ACCORDANCEWITH THEIRRESPECTIVETERMSTERM III ANY SPLITCOMBINATION OR RECLASSIFICATIONOF

ANY OF ITS OR ANY OFITS SUBSIDIARIESSUBSIDIARIE CAPITALSTOCK OR ANY ISSUANCEOR THE AUTHORIZATIONOF ANY ISSUANCEOF ANY OTHERSECURITIESSECURITIE

IN RESPECTOF IN LIEU OF OR IN SUBSTITUTIONFORSHARESSHARE OF ITS OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CAPITALSTOCKIV ANY CHANGEIN
ACCOUNTINGMETHODSMETHOD PRINCIPLESPRINCIPLEOR PRACTICESPRACTICEBYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY TAX RETURNRELATINGTO

COMPANYMATERIAL TAXESTAXE PREPAREDOR FILED MATERIALLYINCONSISTENTWITH PASTPRACTICEOR WITH RESPECTTO ANY SUCHTAX RETURN

ANY POSITIONTAKENELECTIONMADE OR METHOD ADOPTEDTHATIS MATERIALLYINCONSISTENTWITH POSITIONSPOSITIONTAKENELECTIONSELECTION MADE OR

METHODSMETHOD USED IN PREPARINGOR FILINGSIMILAR TAX RETURNSRETURN VI ANY LEME ENTEREDINTO INVOLVINGANY MATERIALCLAIM FOR

COMPANYMATERIAL TAXESTAXE VII ANY MATERIALDAMAGEDESTRUCTIONOR OTHERCASUALTYLOSSLOS WITH RESPECTTO ANY MATERIAL ASSET OR

PROPERTYOWNED LEASEDOR OTHERWISEUSED BYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE WHETHEROR NOT COVEREDBY INSURANCEOR

VIII ANY INCREASEIN THECOMPENSATIONPAYABLEOR THATCOULDBECOME PAYABLEBYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE TO

OFFICERSOFFICER OR KEYEMPLOYEESEMPLOYEEOR ANY AMENDMENT OFANY OF THE BENEFIT PLANSPLAN OFTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHAN

INCREASESINCREASE OR AMENDMENTSAMENDMENT IN THEORDINARYCOURSE

SECTION48 INFORMATIONSUPPLIED NONE OF THE INFORMATIONSUPPLIEDOR TO BE SUPPLIEDBYTHECOMPANYSPECIFICALLY
FORINCLUSION OR INCORPORATIONBYREFERENCEIN PARENTSPARENT REGISTRATIONSTATEMENT ON FORM S4 TOGETHERWITH ANY AMENDMENTSAMENDMENT OR

SUPPLEMENTSSUPPLEMENTTHERETOTHEREGISTRATIONSTATEMENT PURSUANTTO WHICH PARENTSHARESSHARE ISSUABLEIN THEMERGERWILLBE REGISTERED
OR THEJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTOGETHERWITH ANY AMENDMENTSAMENDMENT OR SUPPLEMENTSSUPPLEMENTTHERETOTHEPROXYSTATEMENT
RELATINGTO THE SHAREHOLDERSSHAREHOLDERMEETINGSMEETINGWILL IN THE CASE OF THEREGISTRATIONSTATEMENTAT THE TIME IT BECOMESBECOME EFFECTIVEAND IN

THECASE OF THEPROXYSTATEMENTAT THE TIME IT IS FIRSTMAILED TO THE SHAREHOLDERSSHAREHOLDEROF THECOMPANYOR PARENTAND AT THE TIME OF
THESHAREHOLDERSSHAREHOLDER MEETINGSMEETINGCONTAINANY UNTRUE STATEMENT OF MATERIALFACTOR OMIT TO STATEANY MATERIALFACTREQUIREDTO BE
STATEDTHEREINOR NECESSARYIN ORDERTO MAKE THE STATEMENTSSTATEMENT THEREININ LIGHTOFTHE CIRCUMSTANCESCIRCUMSTANCE UNDERWHICH THEYARE MADE
NOT MISLEADINGTHE PROXYSTATEMENTWILL COMPLYAS TO FORM IN ALLMATERIALRESPECTSRESPECTWITH THEREQUIREMENTSREQUIREMENTOF THEEXCHANGE
ACT EXCEPTTHATNO REPRESENTATIONOR WARRANTYIS MADE BYTHECOMPANYWITH RESPECTTO STATEMENTSSTATEMENT MADE OR INCORPORATEDBY
REFERENCEIN THEPROXYSTATEMENTBASED ON INFORMATIONSUPPLIEDBYPARENTOR ANY OF ITSREPRESENTATIVESREPRESENTATIVESPECIFICALLYFOR

INCLUSION OR INCORPORATIONBYREFERENCETHEREIN

SECTION49 COMPLIANCEWITH LAWSLAW PERMITSPERMIT THE BUSINESSESBUSINESSE OF THECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE ARE NOT BEING
AND HAVE NOT BEEN CONDUCTEDIN VIOLATIONOF ANY LAW ORDINANCEOR REGULATIONOF ANY GOVERNMENTALENTITYEXCEPTFOR

VIOLATIONSVIOLATION THATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THE

COMPANYTHE COMPANYAND EACH OF ITS SUBSIDIARIESSUBSIDIARIE IS IN POSSESSIONOF ALLFRANCHISESFRANCHISEGRANTSGRANTAUTHORIZATIONSAUTHORIZATIONLICENSESLICENSE
PERMITSPERMITEASEMENTSEASEMENT VARIANCESVARIANCE RIGHTSOFWAYEXCEPTIONSEXCEPTIONCONSENTSCONSENT CERTIFICATESCERTIFICATEAPPROVALSAPPROVALAND ORDERSORDER OF ANY GOVERNMENTAL

ENTITYNECESSARYFORTHECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE TO OWN LEASEAND OPERATEITSPROPERTIESPROPERTIEOR TO CARRYON ITSBUSINESSBUSINES AS IT

IS NOW BEINGCONDUCTEDTHE COMPANYPERMITSPERMIT EXCEPTWHERETHEFAILURETO HAVE ANY OF THECOMPANYPERMITSPERMIT WOULDNOT

INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYAND AS OF THE

DATEOF THISTHI AGREEMENTNO SUSPENSIONOR CANCELLATIONOF ANY OF THECOMPANYPERMITSPERMIT IS PENDINGOR TO THEKNOWLEDGEOF THE

COMPANYTHREATENEDEXCEPTWHERETHESUSPENSIONOR CANCELLATIONOF ANY OF THECOMPANYPERMITSPERMIT WOULD NOT INDIVIDUALLYOR

IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY

THE COMPANYAND EACH OF ITS SUBSIDIARIESSUBSIDIARIE IS IN COMPLIANCEIN ALLMATERIALRESPECTSRESPECTWITH THEAPPLICABLEPROVISIONSPROVISION
OF THESARBANESOXLEYACT OF 2002 AND THERELATEDRULESRULE AND REGULATIONSREGULATIONPROMULGATEDTHEREUNDEROR UNDERTHEEXCHANGEACT

THE SARBANESOXLEYACT AND THEAPPLICABLELISTINGAND CORPORATEGOVERNANCERULESRULE AND REGULATIONSREGULATIONOFTHE NYSE

EXCEPTAS PERMITTEDBYTHEEXCHANGEACT INCLUDINGSECTIONSSECTION 3K2 AND SINCETHE ENACTMENT OFTHESARBANESOXLEY
ACT
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NEITHERTHECOMPANYNOR ANY OF ITS AFFILIATESAFFILIATE HAS MADE ARRANGEDOR MODIFIED IN ANY MATERIALWAY PERSONALLOANSLOAN TO ANY
EXECUTIVE OFFICEROR DIRECTOROFTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

EACH OF THEPRINCIPALEXECUTIVEOFFICEROF THECOMPANYAND OF EACH COMPANYREPORTINGSUBSIDIARYAND THE

PRINCIPALFINANCIAL OFFICEROFTHECOMPANYAND OF EACH COMPANYREPORTINGSUBSIDIARYOR EACH FORMERPRINCIPALEXECUTIVE

OFFICEROF THECOMPANYAND OF EACH COMPANYREPORTINGSUBSIDIARYAND EACH FORMERPRINCIPALFINANCIALOFFICEROF THE

COMPANYAND OF EACH COMPANYREPORTINGSUBSIDIARYAS APPLICABLEHAS MADE ALLCERTIFICATIONSCERTIFICATIONREQUIREDBYRULE 3A 14 OR

15D 14 UNDERTHEEXCHANGEACT OR SECTIONSSECTION 302 AND 906 OFTHESARBANESOXLEYACT AND THERULESRULE AND REGULATIONSREGULATIONOF THE SEC

PROMULGATEDTHEREUNDERWITH RESPECTTO COMPANYSEC DOCUMENTSDOCUMENT FOR PURPOSESPURPOSE OF THEPRECEDINGSENTENCEPRINCIPAL
EXECUTIVE OFFICER AND PRINCIPALFINANCIALOFFICER SHALLHAVE THEMEANINGSMEANINGGIVENTO SUCHTERMSTERM IN THESARBANESOXLEYACT

THE COMPANYHAS DELIVEREDTO PARENT SUMMARY OF ANY DISCLOSUREMADE BYMANAGEMENTTO THECOMPANYSCOMPANY AUDITORSAUDITOR AND

AUDIT COMMITTEE SINCE JANUARY 2002 REFERREDTO IN SUCHCERTIFICATIONSCERTIFICATION

THE COMPANYAND EACH COMPANYREPORTINGSUBSIDIARYHAS DESIGNEDDISCLOSURECONTROLSCONTROLAND PROCEDURESPROCEDURETO

ENSURE THATMATERIALINFORMATIONRELATINGTO IT AND ITS CONSOLIDATEDSUBSIDIARIESSUBSIDIARIE IS MADE KNOWN TO ITSMANAGEMENTBYOTHERSOTHER

WITHIN THOSEENTITIESENTITIE AND II TO THEEXTENT REQUIREDBYAPPLICABLELAWSLAW DISCLOSEDBASED ON ITS MOST RECENT EVALUATIONTO ITS

AUDITORSAUDITOR AND THEAUDIT COMMITTEE OF ITS BOARD OFDIRECTORSDIRECTOR ANY SIGNIFICANTDEFICIENCIESDEFICIENCIE AND MATERIALWEAKNESSESWEAKNESSE IN THE

DESIGNOR OPERATIONOF INTERNALCONTROLSCONTROLOVER FINANCIALREPORTINGWHICH ARE REASONABLYLIKELYTO ADVERSELYAFFECTITSABILITYTO

RECORDPROCESSPROCES SUMMARIZE AND REPORTFINANCIALINFORMATION AND TO THEKNOWLEDGEOFTHECOMPANYANY FRAUDWHETHER

OR NOT MATERIALTHATINVOLVESINVOLVE MANAGEMENTOR OTHEREMPLOYEESEMPLOYEEWHO HAVE SIGNIFICANTROLEIN ITS INTERNALCONTROLOVER FINANCIAL

REPORTING

THE COMPANYHAS PREPAREDPLANFORTHECOMPANYAND EACH COMPANYREPORTINGSUBSIDIARYTO COMPLYWITH THE

REQUIREMENTSREQUIREMENTOF SECTION404 OF THESARBANESOXLEYACT ON THE DATEBYWHICH THEYMUST COMPLYWITH SUCH REQUIREMENTSREQUIREMENT
NONE OF THECOMPANYOR ANY COMPANYREPORTINGSUBSIDIARYIS AWARE OFANY REASON THECOMPANYOR ANY COMPANY
REPORTINGSUBSIDIARYWILL NOT COMPLYWITH THEREQUIREMENTSREQUIREMENTOF SECTION404 OFTHESARBANESOXLEYACT ON THEAPPLICABLE
COMPLIANCEDATE

THROUGHTHEDATEHEREOFTHECOMPANYHAS DELIVEREDTOPARENTCOPIESCOPIEOF ANY WRITTENNOTIFICATIONSNOTIFICATION IT HAS RECEIVED

SINCE DECEMBER 31 2001 OF REPORTABLECONDITION OR II MATERIAL WEAKNESSWEAKNES IN THECOMPANYSCOMPANY INTERNALCONTROLSCONTROL FOR

PURPOSESPURPOSE OF THISTHI AGREEMENTTHETERMSTERM REPORTABLECONDITION AND MATERIAL WEAKNESSWEAKNES SHALLHAVE THEMEANINGSMEANINGASSIGNEDTO

THEM IN THE STATEMENTSSTATEMENT OF AUDITINGSTANDARDSSTANDARD NO 60 AS IN EFFECTON THEDATEHEREOF

SECTION410 TAX MATTERSMATTER EACH OF THECOMPANYEACHSUBSIDIARYOF THECOMPANYAND EACHCOMPANYGROUP
HASTIMELYFILED ALLTAX RETURNSRETURN RELATINGTO COMPANYMATERIAL TAXESTAXE REQUIREDTO BE FILEDEXCEPTWHERETHE FAILURETO TIMELY
FILE WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY
II ALLSUCH TAX RETURNSRETURN ARE COMPLETEAND ACCURATE AND DISCLOSEALLCOMPANYMATERIAL TAXESTAXE REQUIREDTO BE PAIDBYTHE

COMPANYEACH SUBSIDIARYOF THECOMPANYAND EACH COMPANYGROUPFORTHEPERIODSPERIODCOVEREDTHEREBYEXCEPTWHERETHE

FAILURETO BE COMPLETEOR ACCURATE OR TO DISCLOSEALLCOMPANYMATERIAL TAXESTAXE WOULDNOT INDIVIDUALLYOR IN THEAGGREGATE
REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYIII NONE OFTHECOMPANYANY SUBSIDIARYOFTHE

COMPANYOR ANY COMPANYGROUPIS CURRENTLYTHEBENEFICIARYOF ANY EXTENSIONOFTIME WITHIN WHICH TO FILEANY TAX RETURN

RELATINGTO COMPANYMATERIALTAXESTAXE IV ALLCOMPANYMATERIAL TAXESTAXE WHETHEROR NOT SHOWN ON ANY TAX RETURNOWED BY
THECOMPANYANY SUBSIDIARYOF THECOMPANYOR ANY COMPANYGROUPHAVE BEEN TIMELYPAIDEXCEPTWHERETHEFAILURETO

TIMELYPAY WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THE

COMPANY NEITHERTHECOMPANYNOR ANY SUBSIDIARYOF THECOMPANYHAS WAIVED IN WRITINGOR BEEN REQUESTEDIN WRITINGTO

WAIVE ANY STATUTEOF LIMITATIONSLIMITATION IN RESPECTOF COMPANYMATERIAL TAXESTAXE WHICH WAIVER IS CURRENTLYIN EFFECTVI THE TAX
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RETURNSRETURN REFERREDTO IN CLAUSE WITHOUTREGARDTO ANY MATERIAL ADVERSE EFFECTQUALIFIERHAVE BEEN EXAMINED BYTHE

APPROPRIATETAXINGAUTHORITYOR THEPERIODFORASSESSMENT OFTHECOMPANYMATERIAL TAXESTAXE IN RESPECTOF WHICH EACH SUCHTAX

RETURN WAS REQUIREDTO BE FILED TAKINGINTO ACCOUNT ALLAPPLICABLEEXTENSIONSEXTENSION AND WAIVERSWAIVERHAS EXPIREDVII THEREIS NO

ACTIONSUIT INQUIRYINVESTIGATIONAUDITCLAIM OR ASSESSMENT PENDINGOR TO THEKNOWLEDGEOF THECOMPANYPROPOSEDIN

WRITINGOR THREATENEDIN WRITINGWITH RESPECTTO COMPANYMATERIAL TAXESTAXE OR OTHERMATERIALTAXESTAXE OF THECOMPANYANY
SUBSIDIARYOFTHECOMPANYOR ANY COMPANYGROUPVIII ALLDEFICIENCIESDEFICIENCIE ASSERTEDOR ASSESSMENTSASSESSMENT MADE AS RESULTOF ANY
EXAMINATION OF ANY TAX RETURNSRETURN RELATINGTO COMPANYMATERIAL TAXESTAXE REQUIREDTO BE FILED BYTHECOMPANYANY SUBSIDIARYOF

THECOMPANYOR ANY COMPANYGROUPHAVE BEEN PAIDIN FULLIX THEREARE NO LIENSLIEN FORCOMPANYMATERIAL TAXESTAXE UPON THE

ASSETSASSET OF THECOMPANYOR ANY SUBSIDIARYOFTHECOMPANYEXCEPTLIENSLIEN RELATINGTO CURRENTTAXESTAXE NOT YETDUE OR EXCEPTTO THE

EXTENT SUCH LIENSLIEN WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON

THECOMPANY ALLTAXESTAXE WHICH THECOMPANYOR ANY SUBSIDIARYOF THECOMPANYARE REQUIREDBYLAWTO WITHHOLDOR TO

COLLECTFORPAYMENTHAVE BEEN DULYWITHHELDAND COLLECTEDAND HAVE BEEN EITHERPAIDOR ACCRUEDRESERVEDAGAINSTAND ENTERED

ON THEBOOKSBOOK OF THECOMPANYEXCEPTWHERETHE FAILURETO DO ANY OF THEFOREGOINGWOULDNOT INDIVIDUALLYOR IN THEAGGREGATE
REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYXI TO THEKNOWLEDGEOF THECOMPANYNEITHER

THECOMPANYNOR ANY SUBSIDIARYOFTHECOMPANYHAS ANY MATERIALLIABILITYFORTAXESTAXE OF ANOTHERPERSON UNDERTREASURY
REGULATION115026 OR ANY SIMILAR PROVISIONOF STATELOCALOR FOREIGNLAW XII TO THE EXTENT THECOMPANYANY

SUBSIDIARYOF THECOMPANYOR ANY AFFILIATE THEREOFHAS PARTICIPATEDIN TRANSACTIONTHATIS DESCRIBEDAS REPORTABLE
TRANSACTIONWITHIN THEMEANINGOFTREASURYREGULATION16011 SUCH PARTICIPATIONHAS BEEN ADEQUATELYDISCLOSEDTO

THE ON IRS FORM 8886 REPORTABLETRANSACTIONDISCLOSURESTATEMENTORPREDECESSORFORM OR ON WRITTENATTACHMENT

TO SUCHFORM OR PREDECESSORFORM XIII THE ACCRUALSACCRUAL FORTAXESTAXE REFLECTEDIN THE CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT OFTHE

COMPANYREPRESENTTHECOMPANYSCOMPANY BESTESTIMATE OF THEAMOUNTSAMOUNT REQUIREDTO BE SO REFLECTEDAS OF THE DATESDATE HEREOFAND

XIV DURINGTHE LASTTHREEYEARSYEAR NONE OFTHECOMPANYOR ANY SUBSIDIARYOF THECOMPANYHASBEEN PARTYTO ANY TRANSACTION

OTHERTHAN TRANSACTIONDESCRIBEDIN SECTION 355E2C OFTHECODE TREATEDBYTHEPARTIESPARTIETHERETOAS ONE TO WHICH

SECTION 355 OFTHE CODE OR ANY SIMILAR PROVISIONOF STATELOCALOR FOREIGNLAW APPLIEDFOR PURPOSESPURPOSE OFTHEREPRESENTATIONSREPRESENTATION
AND WARRANTIESWARRANTIE CONTAINEDIN THISTHI SECTION410A REFERENCESREFERENCETO THECOMPANYOR ANY SUBSIDIARYOF THECOMPANYSHALLINCLUDE

EXCEPTWHERETHE CONTEXT REQUIRESREQUIREOTHERWISEANY PREDECESSORTHEREOF

THE COMPANYHAS DELIVEREDTO PARENT CORRECT AND COMPLETESUMMARY BYYEAR OFALLITEMSITEM OF INCOME GAIN
LOSSLOS DEDUCTIONAND CREDITOF THECOMPANYOR ANY PREDECESSOROR ANY SUBSIDIARYOF THECOMPANYOR ANY PREDECESSORTHAT

HASBEEN OR IS EXPECTEDTO BE GENERATEDBYANY LISTED TRANSACTIONII OF ANY MATERIALINCOME OR GAINOF THECOMPANYOR ANY
PREDECESSOROR ANY SUBSIDIARYOF THECOMPANYOR ANY PREDECESSORDEFERREDPURSUANTTO TREASURYREGULATION 1150213

OR 14 OR ANY SIMILAR OR PREDECESSORTREASURYREGULATIONWHETHERPROPOSEDTEMPORARYOR FINAL AND III OF ANY EXCESSEXCES LOSSLOS

ACCOUNT AS DESCRIBEDIN TREASURYREGULATION 1150219 AND 1150232 THATEXISTSEXIST WITH RESPECTTO THE STOCKOF ANY

SUBSIDIARYOFTHECOMPANY

NO TRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTIS SUBJECTTO WITHHOLDINGUNDERSECTION 1445 OF THECODE AND NO

STOCKTRANSFERTAXESTAXE SALESSALE TAXESTAXE USE TAXESTAXE REALESTATE TRANSFEROR GAINSGAIN TAXESTAXE OR OTHERSIMILAR TAXESTAXE WILLBE IMPOSEDON THE

TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTEXCEPTSUCHTAXESTAXE SO IMPOSEDTHATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATE
REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY

NEITHER THECOMPANYNOR ANY OF ITS AFFILIATESAFFILIATE HAS TAKENOR AGREEDTO TAKEANY ACTIONTHATTO THEKNOWLEDGEOF THE

COMPANYWILL OR WILL BE REASONABLYLIKELYTO PREVENTTHEMERGERFROM QUALIFYINGAS REORGANIZATIONWITHIN THEMEANING
OF SECTION 368A OF THECODE TO THEKNOWLEDGEOF THECOMPANYTHEREPRESENTATIONSREPRESENTATIONSET FORTHIN THECOMPANYTAX

CERTIFICATEIF MADE ON THE DATE
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HEREOFASSUMINGTHEMERGERWERE CONSUMMATED ON THE DATEHEREOFAND BASED ON REASONABLEESTIMATESESTIMATE IN THECASE OF CERTAIN

INFORMATIONNOT AVAILABLEON THEDATE WOULDBE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECT

SECTION411 LITIGATION THERE IS NO SUITACTIONPROCEEDINGOR INVESTIGATIONPENDINGOR TO THEKNOWLEDGEOF THE

COMPANYTHREATENEDAGAINSTTHECOMPANYOR ANY OF ITSAFFILIATESAFFILIATE THATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE

EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYNEITHER THECOMPANYNOR ANY OF ITS AFFILIATESAFFILIATE IS SUBJECTTO ANY

OUTSTANDINGJUDGMENTORDERWRITINJUNCTIONOR DECREETHATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO

HAVE MATERIAL ADVERSE EFFECTON THECOMPANY

SECTION412 BENEFITPLANSPLAN ITEM 412A OF THECOMPANYLETTER SETSSET FORTH TRUE AND COMPLETELISTOF EACH BENEFIT

PLAN INCLUDINGEACHERISA BENEFIT PLAN MAINTAINED BYTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE EXCEPTAS REQUIREDBYLAW
NEITHERTHECOMPANYNOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE HASADOPTEDOR AMENDED IN ANY MATERIALRESPECTANY BENEFIT PLAN SINCE THE

DATEOF THEMOST RECENT AUDITED FINANCIAL STATEMENTSSTATEMENT INCLUDED IN THECOMPANYFILED SEC DOCUMENTSDOCUMENT AS OF THEDATEOF THISTHI

AGREEMENTNONE OF THECOMPANYITS SUBSIDIARIESSUBSIDIARIE OR ANY TRADEOR BUSINESSBUSINES WHICH IS TREATEDAS SINGLEEMPLOYERERISA

AFFILIATEWITH THECOMPANYUNDERSECTION 14B OR OF THE CODE CONTRIBUTESCONTRIBUTE TO ANY ERISA BENEFIT PLAN THATIS

MULTIEMPLOYERPLANAS DEFINED IN SECTION337 OF ERISA OR MAINTAINSMAINTAIN ANY ERISA BENEFIT PLAN THATIS SUBJECTTO TITLE

OFERISA OR SECTION412 OFTHE CODE AS OFTHE DATEOF THISTHI AGREEMENTTHEREEXISTSEXIST NO MATERIALCONTRACTCOMMITMENT

UNDERSTANDINGPLANPOLICYOR ARRANGEMENTOF ANY KIND WHETHERWRITTENOR ORALWITH OR FORTHE BENEFITOF ANY CURRENTOR

FORMEROFFICERDIRECTOREMPLOYEEOR CONSULTANTINCLUDINGEACH EMPLOYMENTCOMPENSATIONDEFERREDCOMPENSATION
SEVERANCE SUPPLEMENTALPENSIONLIFE INSURANCETERMINATIONOR CONSULTINGCONTRACTOR ARRANGEMENTAND ANY CONTRACTSCONTRACT OR

ARRANGEMENTSARRANGEMENTASSOCIATEDWITH CHANGEIN CONTROLBETWEEN THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AND ANY CURRENT OR FORMER

EMPLOYEEOFFICERDIRECTOROR CONSULTANTOF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE COMPENSATIONCOMMITMENTSCOMMITMENT AS OF

THE DATEOFTHISTHI AGREEMENTNEITHERTHECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE MAINTAINSMAINTAIN OR CONTRIBUTESCONTRIBUTE TO ANY BENEFIT PLANSPLAN OR

EMPLOYSEMPLOYANY EMPLOYEESEMPLOYEEOUTSIDEOFTHE UNITED STATESSTATE

WITH RESPECTTO EACH BENEFIT PLAN LISTEDON ITEM 412A OF THECOMPANYLETTERCORRECTAND COMPLETECOPIESCOPIE WHERE

APPLICABLEOF THEFOLLOWINGDOCUMENTSDOCUMENT HAVE BEEN MADE AVAILABLETO PARENT ALLBENEFIT PLAN DOCUMENTSDOCUMENT AND AMENDMENTSAMENDMENT
TRUSTAGREEMENTSAGREEMENTAND INSURANCEAND ANNUITYCONTRACTSCONTRACT AND POLICIESPOLICIEII THE MOST RECENT IRS DETERMINATIONLETTEROR OPINION
LETTERIF THE BENEFIT PLAN IS INTENDED TO SATISFYTHEREQUIREMENTSREQUIREMENTFORTAX FAVOREDTREATMENT PURSUANTTO SECTIONSSECTION 401417 OF THE

CODE III THE ANNUAL REPORTSREPORTFORM 5500 SERIESSERIE AND ACCOMPANYINGSCHEDULESSCHEDULEAS FILEDFORTHE THREEMOST RECENTLY
COMPLETEDPLANYEARSYEAR IV ANY DISCRIMINATION OR COVERAGETESTSTEST PERFORMEDDURINGTHE LASTTWO PLANYEARSYEAR AND THECURRENT

SUMMARY PLANDESCRIPTIONTRUE AND COMPLETECOPIESCOPIEOF ALLWRITTENCOMPENSATIONCOMMITMENTSCOMMITMENT AND OF ALLRELATEDINSURANCE

AND ANNUITYPOLICIESPOLICIEAND CONTRACTSCONTRACT AND OTHERDOCUMENTSDOCUMENT WITH RESPECTTO EACH COMPENSATIONCOMMITMENT HAVE BEEN MADE

AVAILABLETO PARENT ITEM 412B OF THECOMPANYLETTER CONTAINSCONTAIN TRUE AND COMPLETEDESCRIPTIONOF ALLMATERIALORAL

COMPENSATIONCOMMITMENTSCOMMITMENT

EACH BENEFIT PLAN LISTEDON ITEM 412A OF THECOMPANYLETTERWHICH IS INTENDED TOBE QUALIFIEDPLAN HAS

RECEIVED FAVORABLEDETERMINATIONLETTERFROM THEIRS THATSUCHPLANIS SO QUALIFIEDUNDERTHE CODE OR AN APPLICATIONFOR

SUCH LETTERHAS BEEN OR WILL BE SUBMITTED TO THE IRS WITHIN THEAPPLICABLEREMEDIAL AMENDMENT PERIODOR HAS BEEN ESTABLISHED

PURSUANTTO PROTOTYPEPLANTHATHAS RECEIVED FAVORABLEOPINIONLETTERFROM THE IRS AND NO CIRCUMSTANCEEXISTSEXIST WHICH

MIGHTCAUSE SUCH PLANTO CEASE BEINGSO QUALIFIEDEXCEPTFORANY CIRCUMSTANCETHATWOULDNOT INDIVIDUALLYOR IN THE

AGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYEACH BENEFIT PLAN LISTEDON ITEM 412

OF THECOMPANYLETTER COMPLIESCOMPLIEAND HAS BEEN MAINTAINED IN ALLRESPECTSRESPECTWITH ITS TERMSTERM AND ALLREQUIREMENTSREQUIREMENTOF LAW AND

REGULATIONSREGULATIONAPPLICABLETHERETOAND THEREHAS BEEN NO NOTICEISSUEDBYANY GOVEMMENTAL ENTITYQUESTIONINGOR CHALLENGING
SUCHCOMPLIANCEEXCEPTFORANY
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CIRCUMSTANCETHATWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON

THECOMPANYNEITHER THECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS TAKENANY ACTIONWITHIN THE 12MONTH PERIODENDINGON

THE DATEHEREOFTO TAKE CORRECTIVEACTIONOR MAKE FILINGUNDERANY VOLUNTARYCORRECTIONPROGRAMOF THE DEPARTMENTOF

LABOR OR ANY OTHERGOVERNMENTALENTITYWITH RESPECTTO ANY BENEFIT PLAN OR COMPENSATIONCOMMITMENT AND NEITHERTHE

COMPANYNOR ANY OFITS SUBSIDIARIESSUBSIDIARIE HAS ANY KNOWLEDGEOFANY PLANDEFECTWHICH WOULDQUALIFYFORCORRECTIONUNDERANY
SUCHPROGRAM EXCEPTFORANY ACTIONFILINGOR PLANDEFECTTHATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE

EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYTHERE IS NO DISPUTEARBITRATIONGRIEVANCEACTIONSUITOR CLAIM

OTHERTHANROUTINECLAIMSCLAIM FORBENEFITSBENEFIT PENDINGOR TO THEKNOWLEDGEOF THECOMPANYTHREATENEDINVOLVINGSUCHBENEFIT

PLANSPLAN OR THE ASSETSASSET OF SUCHPLANSPLANTHATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECTON THECOMPANYNEITHER THECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS ANY OBLIGATIONUNDERANY WELFAREPLANSPLAN
OR OTHERWISETO PROVIDEHEALTHOR DEATHBENEFITSBENEFIT TO OR IN RESPECTOF FORMEREMPLOYEESEMPLOYEEOF THECOMPANYOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE EXCEPTAS SPECIFICALLYREQUIREDBYTHE CONTINUATIONREQUIREMENTSREQUIREMENTOF PART OF TITLE OF ERISA OR APPLICABLESTATE

LAW NO PLANOR ARRANGEMENTDISCLOSEDON ITEM 412C OFTHECOMPANYLETTER THATPROVIDESPROVIDEHEALTHOR DEATHBENEFITSBENEFIT TO OR IN

RESPECTOF FORMEREMPLOYEESEMPLOYEEOF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CONTAINSCONTAIN PROVISIONSPROVISIONTHATBYTHEIRTERMSTERM PROHIBITTHE

COMPANYOR ITS SUBSIDIARIESSUBSIDIARIE FROM AMENDINGOR TERMINATINGSUCHPLANOR ARRANGEMENTAT ANY TIME WITHOUTTHE CONSENT OFANY

OTHERPERSON AND WITHOUTINCURRINGLIABILITYTHEREUNDEROTHERTHANIN RESPECTOF CLAIMSCLAIM INCURREDPRIORTO SUCHAMENDMENT OR

TERMINATION NEITHER THECOMPANYNOR ANY OFITS SUBSIDIARIESSUBSIDIARIE HAS DIRECTLYOR INDIRECTLYANY LIABILITY ON ACCOUNT OF ANY
VIOLATIONOF THE HEALTHCARE REQUIREMENTSREQUIREMENTOF PART OF TITLE OF ERISA OR SECTION4980B OF THECODE II UNDER SECTION502

OR SECTION5021 OFERISA OR SECTION4975 OF THECODE III UNDERSECTION 302 OF ERISA OR SECTION412 OF THECODE OR

IV UNDERTITLE IV OFERISA THATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE

EFFECTON THECOMPANY

THE COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE HAVE NOT WITHIN THE 12MONTH PERIODENDINGON THE DATEHEREOFINCURREDAND DO

NOT EXPECTTO INCURANY MATERIAL WITHDRAWALLIABILITYWITH RESPECTTO MULTIEMPLOYERPLANWITHIN THEMEANINGOF SECTION

OFERISA MULTIEMPLOYERPLAN REGARDLESSREGARDLESOF WHETHERBASED ON CONTRIBUTIONSCONTRIBUTION OF AN ERISA AFFILIATE OFTHE

COMPANYNO NOTICEOF REPORTABLEEVENT WITHIN THEMEANINGOF SECTION4043 OF ERISA FORWHICH THE30DAY REPORTING
REQUIREMENTHAS NOT BEEN WAIVED OR EXTENDEDOTHERTHANPURSUANTTO PENSION BENEFIT GUARANTYCORPORATIONPBGC REG
SECTION404366 HAS BEEN REQUIREDTO BE FILED FORANY PENSIONPLANOR BYANY ERISA AFFILIATE OF THECOMPANYWITHIN THE 12

MONTH PERIODENDINGON THE DATEHEREOFOR WILL BE REQUIREDTO BE FILED IN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBY
THISTHI AGREEMENT

ALL CONTRIBUTIONSCONTRIBUTION OR PREMIUMSPREMIUMREQUIREDTO BE PAIDUNDERTHE TERMSTERM OF ANY BENEFIT PLAN MAINTAINED BYTHECOMPANY
OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE COLLECTIVEBARGAININGAGREEMENTOR BYANY APPLICABLELAWSLAW AS OF THEDATEHEREOFHAVE BEEN TIMELY
MADE OR HAVE BEEN REFLECTEDON THEMOST RECENT CONSOLIDATEDBALANCESHEETFILED OR INCORPORATEDBYREFERENCEIN THECOMPANY
FILED SEC DOCUMENTSDOCUMENT NO BENEFIT PLAN MAINTAINED BYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE THATIS SUBJECTTO SECTION412

OFTHE CODE OR SECTION 302 OF ERISA HAS AN ACCUMULATED FUNDINGDEFICIENCYWHETHEROR NOT WAIVED WITHIN THEMEANING
OFSECTION 412 OF THE CODE OR SECTION 302 OFEHJSA AND NEITHERTHECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS AN OUTSTANDING
FUNDINGWAIVER NEITHER THECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS PROVIDEDOR IS REQUIREDTO PROVIDESECURITYTO ANY
BENEFIT PLAN PURSUANTTO SECTION401 A29 OF THE CODE

UNDER EACHBENEFIT PLAN MAINTAINED BYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE WHICH IS SINGLEEMPLOYERPLANAS
DEFINED IN SECTION 4001 15 OFERJSA AS OFTHE LASTDAYOF THEMOST RECENT PLANYEARENDED PRIORTO THE DATEHEREOFTHE

ACTUARIALLYDETERMINEDPRESENTVALUE OF ALLBENEFIT LIABILITIESLIABILITIE WITHIN THEMEANINGOF SECTION400 1A16 OF ERISA AS
DETERMINEDON THE BASISBASI OF THE
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ACTUARIALASSUMPTIONSASSUMPTIONCONTAINEDIN THE BENEFIT PLANSPLAN MOST RECENT ACTUARIALVALUATIONDID NOT EXCEED THE THEN CURRENT VALUE OF

THE ASSETSASSET OF SUCHBENEFIT PLAN BY MORE THAN400 MILLION AS OF THEDATEHEREOFAND THEREHAS BEEN NO MATERIALADVERSE

CHANGEIN THE FINANCIALCONDITIONOF SUCH BENEFIT PLAN SINCE THE LASTDAYOF THEMOST RECENT PLANYEAR

NONE OF THE EXECUTIONAND DELIVERYOF THISTHI AGREEMENTAPPROVALOF THISTHI AGREEMENTOR CONSUMMATION OF THE

TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTWILL ENTITLEANY EMPLOYEESEMPLOYEEOFTHECOMPANYOR ITS SUBSIDIARIESSUBSIDIARIE TO SEVERANCE

PAY OR ANY INCREASEIN SEVERANCE PAY UPON TERMINATIONOFEMPLOYMENTII ACCELERATETHE TIME OF PAYMENTOR VESTINGOR

TRIGGERANY PAYMENTOF COMPENSATIONOR BENEFITSBENEFIT UNDERINCREASETHE AMOUNT PAYABLEOR TRIGGERANY OTHERMATERIALOBLIGATION
PURSUANTTO ANY OFTHE BENEFIT PLANSPLAN OR COMPENSATIONCOMMITMENTSCOMMITMENT III RESULTIN ANY BREACHOR VIOLATIONOF OR DEFAULT

UNDERANY OF THE BENEFIT PLANSPLAN OR COMPENSATIONCOMMITMENTSCOMMITMENT IV LIMIT OR RESTRICTTHERIGHTOF THECOMPANYOR AFTERTHE

CONSUMMATION OF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE TO MERGE AMEND OR TERMINATEANY OF

THEBENEFIT PLANSPLAN MAINTAINED BYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR COMPENSATIONCOMMITMENTSCOMMITMENT CAUSE THE

COMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR AFTERTHE CONSUMMATION OF THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYPARENTOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE TO RECORDADDITIONALCOMPENSATIONEXPENSE ON ITS INCOME STATEMENT WITH RESPECTTO ANY OUTSTANDINGSTOCKOPTION
OR OTHEREQUITYBASEDAWARD OR VI RESULTIN PAYMENTSPAYMENT UNDER ANY OF THE BENEFIT PLANSPLAN OR COMPENSATIONCOMMITMENTSCOMMITMENT THATARE

NOT DEDUCTIBLEPURSUANTTO SECTION 162M OR SECTION 280G OF THE CODE

ALL BENEFIT PLANSPLAN AND COMPENSATIONCOMMITMENTSCOMMITMENT COVERINGCURRENT OR FORMEREMPLOYEESEMPLOYEEEMPLOYEDBYTHE

COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE OUTSIDETHE UNITED STATESSTATE OR THEIRDEPENDENTSDEPENDENTOR BENEFICIARIESBENEFICIARIE COMPANY NON US

COMPENSATIONAND BENEFITPLANSPLAN ARE AND HAVE BEEN REGISTEREDQUALIFIEDINVESTED AND ADMINISTERED IN ALLMATERIALRESPECTSRESPECT
IN ACCORDANCEWITH APPLICABLELOCALLAW AND THE TERMSTERM OF SUCH COMPANYNONUSNONU COMPENSATIONAND BENEFIT PLANSPLAN THE

COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE HAVE COMPLIEDWITH ALLMATERIALOBLIGATIONSOBLIGATIONUNDERSUCH COMPANYNONUSNONU COMPENSATIONAND

BENEFIT PLANSPLAN AND THEREIS NO PROCEEDINGACTIONCOMPLAINTINVESTIGATIONOR CLAIM IN RESPECTOF ANY COMPANYNONUSNONU

COMPENSATIONAND BENEFIT PLAN INITIATED BYANY UQNENT ENTITYOR ANY OTHERPERSON OTHERTHANROUTINEINQUIRIESINQUIRIEAND

CLAIMSCLAIM FORBENEFITSBENEFIT THATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECT

ON THECOMPANY EACH COMPANYNONUSNONU COMPENSATIONAND BENEFIT PLAN WHICH IS FUNDEDPLANIS FULLYFUNDED AS OFTHE

LASTACTUARIALVALUATIONDATEON BOTH GOINGCONCERN AND SOLVENCYBASISBASI PURSUANTTO THEACTUARIALASSUMPTIONSASSUMPTIONAND

METHODOLOGYUTILIZEDIN THEMOST RECENT ACTUARIALVALUATIONTHEREFORAS FILED WITH THEAPPLICABLEREGULATORYAUTHORITIESAUTHORITIEEXCEPT
AS WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY
NONE OF THECOMPANYNONUSNONU COMPENSATIONAND BENEFIT PLANSPLAN OTHERTHANPENSIONPLANSPLAN PROVIDEBENEFITSBENEFIT TO RETIRED

EMPLOYEESEMPLOYEEOR TO THEBENEFICIARIESBENEFICIARIE OR DEPENDENTSDEPENDENTOF RETIREDEMPLOYEESEMPLOYEEEXCEPTAS WOULDNOT INDIVIDUALLYOR IN THEAGGREGATE

REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY

AS DIRECTOR INDIRECTRESULTOF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTNO PAYMENTOR OTHERBENEFITAND

NO ACCELERATIONOFTHEVESTINGOF ANY OPTIONSOPTIONPAYMENTSPAYMENT OR OTHERBENEFITSBENEFIT WILLBE OR UNDERSECTION280G OF THECODE AND THE

TREASURYREGULATIONSREGULATIONTHEREUNDERWILL BE PRESUMEDTO BE PARACHUTEPAYMENTTO DISQUALIFIEDINDIVIDUAL AS THOSETERMSTERM

ARE DEFINED IN SECTION 280G OF THE CODE AND THETREASURYREGULATIONSREGULATIONTHEREUNDERWITHOUTREGARDTO WHETHERSUCH PAYMENTOR

ACCELERATIONIS REASONABLECOMPENSATIONFORPERSONALSERVICESSERVICE PERFORMEDOR TO BE PERFORMEDIN THEFUTURE
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SECTION413 LABOR MATTERSMATTER EACH OF THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE HAS COMPLIEDWITH ALLAPPLICABLE
REQUIREMENTSREQUIREMENTOF LAWWHICH RELATETO PRICESPRICE WAGESWAGE HOURSHOUR DISCRIMINATION IN EMPLOYMENTAND COLLECTIVEBARGAININGAND TO THE

OPERATIONOF ITS BUSINESSBUSINES AND IS NOT LIABLE FORANY ARREARSARREAR OF WAGESWAGE OR ANY WITHHOLDINGTAXESTAXE OR PENALTIESPENALTIEFORFAILURETO COMPLY
WITH ANY OF THEFOREGOINGEXCEPTAS WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECTON THECOMPANYNEITHER THECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO ANY COLLECTIVEBARGAINING
AGREEMENTOR LABORCONTRACTAND TO THEKNOWLEDGEOF THECOMPANYTHEREARE CURRENTLYNO UNION ORGANIZINGACTIVITIESACTIVITIE RELATED

TO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE NEITHER THECOMPANYNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS ENGAGEDIN ANY UNFAIRLABOR

PRACTICEWITH RESPECTTO ANY PERSONSPERSON EMPLOYEDBY OR OTHERWISEPERFORMINGSERVICESSERVICE PRIMARILYFORTHECOMPANYOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE THE COMPANYBUSINESSBUSINES PERSONNEL AND NEITHERTHECOMPANYNOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE HASRECEIVED WRITTEN

NOTICEOFANY UNFAIRLABORPRACTICECHARGEOR COMPLAINTAGAINSTTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE BYTHE NATIONAL LABOR
RELATIONSRELATION BOARD OR ANY COMPARABLESTATEAGENCY PENDINGOR THREATENEDIN WRITINGWITH RESPECTTO COMPANYBUSINESSBUSINES

PERSONNELEXCEPTIN EACH CASE AS WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECTON THECOMPANY

THERE IS NO LABORSTRIKEDISPUTESLOWDOWNOR STOPPAGEPENDINGOR TO THEKNOWLEDGEOF THECOMPANY
THREATENEDAGAINSTOR AFFECTINGTHECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THATCOULDINTERFEREWITH THERESPECTIVEBUSINESSBUSINES

ACTIVITIESACTIVITIE OF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE EXCEPTAS WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE

EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANYAND NO PENDINGOR TO THEKNOWLEDGEOF THECOMPANY
THREATENEDEMPLOYEEOR GOVERNMENTALCLAIM OR INVESTIGATIONREGARDINGEMPLOYMENTMATTERSMATTER INCLUDINGANY CHARGESCHARGETO THE

EQUALEMPLOYMENTOPPORTUNITYCOMMISSION OR STATE EMPLOYMENTPRACTICEAGENCY OR INVESTIGATIONSINVESTIGATIONREGARDINGFAIR LABOR

STANDARDSSTANDARD ACT OR SIMILAR STATE LAW OR OTHERWAGE AND HOURCOMPLIANCEOR AUDITSAUDIT BYTHE OFFICE OFFEDERALCONTRACTOR

COMPLIANCEPROGRAMSPROGRAMEXCEPTAS WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECTON THECOMPANY

SECTION414 ENVIRONMENTALMATTERSMATTER EXCEPTFORMATTERSMATTER THATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLY
BE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON THECOMPANY THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE HAVE COMPLIEDAT ALL

TIMESTIME WITH ALLAPPLICABLEENVIRONMENTAL LAWSLAW AND ALLCOMPANYPERMITSPERMIT ISSUEDPURSUANTTO ENVIRONMENTAL LAWSLAW TO THE

KNOWLEDGEOFTHECOMPANYNO PROPERTYCURRENTLYOWNED OR OPERATEDBYTHECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE INCLUDING
SOILSSOIL GROUNDWATERSURFACEWATER BUILDINGSBUILDINGOR OTHERSTRUCTURESSTRUCTURECONTAINSCONTAIN OR IS CONTAMINATEDWITH ANY HAZARDOUSHAZARDOU SUBSTANCEOF

TYPEOR QUANTITYWHICH WOULD REASONABLYBE EXPECTEDTO REQUIREREMEDIATION PURSUANTTO ANY ENVIRONMENTAL LAW TO THE

KNOWLEDGEOFTHECOMPANYNO PROPERTYFORMERLYOWNED OR OPERATEDBYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CONTAINEDOR

WAS CONTAMINATEDWITH ANY HAZARDOUSHAZARDOU SUBSTANCEDURINGOR PRIORTO SUCHPERIODOF OWNERSHIPOR OPERATIONOF TYPEOR

QUANTITYWHICH WOULDREASONABLYBE EXPECTEDTO REQUIREREMEDIATION PURSUANTTO ANY ENVIRONMENTALLAW IV NONE OF THE

COMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS LIABLE FORANY HAZARDOUSHAZARDOU SUBSTANCERELEASEDISPOSALOR CONTAMINATION ON ANY THIRD

PARTYPROPERTY NEITHERTHECOMPANYNOR ANY OFITS SUBSIDIARIESSUBSIDIARIE HAS RECEIVEDANY NOTICEDEMAND LETTERCLAIM OR REQUEST
FORINFORMATIONALLEGINGTHATTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS OR MAY BE IN VIOLATIONOF OR SUBJECTTO LIABILITYUNDER

ANY ENVIRONMENTALLAW INCLUDINGCLAIMSCLAIM OFEXPOSURE PERSONALINJURYOR PROPERTYDAMAGEVI NEITHERTHECOMPANYNOR

ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO ANY PROCEEDINGOR SUBJECTTO ANY ORDERDECREEINJUNCTIONINDEMNITYOR OTHERAGREEMENT
WITH ANY GOVERNMENTALENTITYOR ANY THIRDPARTYRESOLVINGOR RELATINGTO VIOLATIONSVIOLATION OFOR LIABILITYUNDER ANY ENVIRONMENTAL

LAW OR LIABILITYWITH RESPECTTO HAZARDOUSHAZARDOU SUBSTANCESSUBSTANCE AND VII THEREARE NO OTHERCIRCUMSTANCESCIRCUMSTANCE OR CONDITIONSCONDITION INVOLVINGTHE

COMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE OR THEIRRESPECTIVEPROPERTIESPROPERTIEOR OPERATIONSOPERATIONINCLUDINGTO THEKNOWLEDGEOF THECOMPANY
ANY PENDINGENVIRONMENTAL LAW THATWOULD REASONABLYBE EXPECTEDTO RESULTIN ANY CLAIM LIABILITYINVESTIGATIONINCREASED

COSTSCOST TO COMPLYOR RESTRICTIONON THEOPERATIONOWNERSHIPUSE OR TRANSFEROFANY PROPERTYOR OPERATIONPURSUANTTO ANY
ENVIRONMENTALLAW
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