
PAGE360 OF454

ARTICLE VI
COVENANTSCOVENANT RELATING TO CONDUCT OF BUSINESSBUSINES

SECTION 61 CONDUCTOFBUSINESSBUSINES PENDINGTHEMERGER

CONDUCTOFBUSINESSBUSINES BYTHECOMPANYPENDINGTHEMERGER DURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENT
UNTILTHEEFFECTIVETIME EXCEPTAS EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61A OF THECOMPANY
LETTERTHECOMPANYSHALLAND SHALLCAUSE EACH OF ITS SUBSIDIARIESSUBSIDIARIE TO CARRYON ITSBUSINESSBUSINES IN THEORDINARYCOURSE AS CURRENTLY
CONDUCTEDAND TO THE EXTENT CONSISTENTTHEREWITHUSE REASONABLEBESTEFFORTSEFFORT TO PRESERVEITSBUSINESSBUSINES ORGANIZATIONINTACT
MAINTAIN IN FULLFORCEAND EFFECTTHECOMPANYPERMITSPERMIT AND MAINTAIN ITSEXISTINGRELATIONSRELATION AND GOODWILLWITH GOVERNMENTAL

ENTITIESENTITIE CUSTOMERSCUSTOMER SUPPLIERSSUPPLIERDISTRIBUTORSDISTRIBUTORCREDITORSCREDITORLESSORSLESSORLICENSORSLICENSORLICENSEESLICENSEE EMPLOYEESEMPLOYEEAND BUSINESSBUSINES ASSOCIATESASSOCIATE TO THE
END THATTHEIRGOODWILLAND ONGOINGBUSINESSESBUSINESSE SHALLNOT BE IMPAIREDIN ANY MATERIALRESPECTAT THEEFFECTIVE TIME TO THE
EXTENT PERMITTEDBYAPPLICABLELAW AND WHETHEROR NOT AN ACTION IS ONE SPECIFIEDBELOWTHECOMPANYWILL CONSULTWITH PARENT
WITH RESPECTTO ANY ACTIONOR FAILURETO TAKEAN ACTIONTHATWOULDBE CONSIDEREDNOT TO BE IN THEORDINARYCOURSE OF THE

SH BUSINESSBUSINES AS IT IS CURRENTLYCONDUCTED WITHOUT LIMITINGTHEGENERALITYOFTHEFOREGOINGAND EXCEPTAS OTHERWISE

EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61A OF THECOMPANYLETTERDURINGTHEPERIODFROM THE DATE
OFTHISTHI AGREEMENTTO THEEFFECTIVE TIME THECOMPANYSHALLNOT AND SHALLNOT PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO WITHOUTTHE

PRIORWRITTENCONSENT OF PARENTWHICH CONSENT SHALLNOT BE UNREASONABLYWITHHELD OR DELAYEDTAKE ANY OF THEFOLLOWING
ACTIONSACTION IT BEINGUNDERSTOODTHATANY ACTIONALLOWEDBYANY OF CLAUSESCLAUSE THROUGH BUT OTHERWISERESTRICTEDUNDERTHISTHI

AGREEMENTSHALLBE SO RESTRICTED

DECLARESET ASIDE OR PAY ANY DIVIDENDSDIVIDEND ON OR MAKE ANY OTHERDISTRIBUTIONSDISTRIBUTION IN RESPECTOF ANY OF ITS

CAPITALSTOCKOTHERTHAN DIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION BY DIRECTOR INDIRECTSUBSIDIARYOF THECOMPANYTO ITS

PARENT REGULARQUARTERLYCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO THECOMPANYCOMMON STOCKIN
ACCORDANCEWITH THECOMPANYSCOMPANY DIVIDEND POLICYAS SET FORTHON ITEM 1AIA2 OF THECOMPANYLETTERWITH
RECORDDATESDATE AND PAYMENTDATESDATE CONSISTENTWITH THECOMPANYSCOMPANY PASTDIVIDEND PRACTICEAND REGULARCASH DIVIDENDSDIVIDEND
AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO PREFERREDSTOCKOF THECOMPANYOR ITSSUBSIDIARIESSUBSIDIARIE IN ACCORDANCEWITH THE TERMSTERM

THEREOFAS EXISTINGON THEDATEHEREOF SPLITCOMBINE OR RECLASSIFYANY OF ITSCAPITALSTOCK OR ISSUE OR AUTHORIZETHE
ISSUANCEOF ANY OTHERSECURITIESSECURITIE IN RESPECTOF IN LIEU OF OR IN SUBSTITUTIONFORITSCAPITALSTOCK OR PURCHASEREDEEM
OR OTHERWISEACQUIREANY CAPITALSTOCKOF THECOMPANYOR ANY OFITS SUBSIDIARIESSUBSIDIARIE OR ANY OTHERSECURITIESSECURITIE THEREOFOR ANY
RIGHTSRIGHTWARRANTSWARRANT OR OPTIONSOPTIONTO ACQUIREANY CAPITALSTOCK OR OTHERSECURITIESSECURITIE THEREOF

II OTHERTHAN THE ISSUANCEOFCOMPANYCOMMON STOCKUPON THE EXERCISEOR CONVERSIONOF COMPANYSTOCK

OPTIONSOPTION COMPANYRSUSRSU COMPANYPERFORMANCEUNITSUNIT COMPANYDIVIDEND EQUIVALENTSEQUIVALENTAND COMPANYSTOCK
PHANTOM SHARESSHARE OUTSTANDINGON THEDATE OFTHISTHI AGREEMENTAND IN ACCORDANCEWITH THEIRPRESENTTERMSTERM UPON THE
EXERCISEOR CONVERSIONOF COMPANYSTOCKOPTIONSOPTION COMPANYRSUSRSU COMPANYPERFORMANCEUNITSUNIT COMPANYSTOCK
DIVIDEND EQUIVALENTSEQUIVALENTAND COMPANYSTOCKPHANTOM SHARESSHARE AWARDEDIN ACCORDANCEWITH SECTION 1AII2 OR

PURSUANTTO THE TERMSTERM OF ANY COMPENSATIONCOMMITMENT AS IN EFFECTON THE DATEOF THISTHI AGREEMENTOR AS AMENDED IN
ACCORDANCEWITH OR AS PERMITTEDBYTHISTHI AGREEMENT THE ISSUANCESUBJECTTO SECTION 1AVI OF ADDITIONAL

COMPANYSTOCK OPTIONSOPTION COMPANYRSUSRSU COMPANYPERFORMANCEUNITSUNIT COMPANYDIVIDEND EQUIVALENTSEQUIVALENTCOMPANY
STOCKPHANTOM SHARESSHARE AND COMPANYPERFORMANCESHARESSHARE PURSUANTTO THECOMPANYSTOCKPLANSPLAN AS SET FORTHON ITEM

1AII2 OF THECOMPANYLETTER ISSUANCESISSUANCE BY DIRECTOR INDIRECTSUBSIDIARYOF THECOMPANYOF ITSCAPITAL
STOCKTO ITSPARENT THE ISSUANCEOF SHARESSHARE UPON SETTLEMENTOF FORWARDPURCHASECONTRACTSCONTRACT FORMINGPARTOF

COMPANYEQUITYUNITSUNIT PURSUANTTO THE TERMSTERM THEREOFAS EXISTINGON THE DATEHEREOF THE ISSUANCEOF SHARESSHARE IN
ACCORDANCEWITH ITEM 1AII5 OF THECOMPANYLETTER THE ISSUANCEOFSHARESSHARE PURSUANTTO THECOMPANYESPP
THECOMPANYDRIP THECOMPANY
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THRIFT PLAN AND THECOMPANYEMPLOYEESAVINGSSAVINGPLAN AND THE ISSUANCE OFCOMPANYCASH PHANTOM SHARESSHARE AND
COMPANYCASH DIVIDEND EQUIVALENTSEQUIVALENTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEISSUEDELIVER
PLEDGEENCUMBERSELLDISPOSEOF OR GRANT ANY OF ITSCAPITALSTOCK OR ANY CAPITALSTOCK IN ANY OF ITS DIRECTOR

INDIRECTSUBSIDIARIESSUBSIDIARIE OR OF ANY COMPANYJOINT VENTURE ANY COMPANYVOTINGDEBT COMPANYSTOCKEQUIVALENTSEQUIVALENT
OR OTHERVOTINGSECURITIESSECURITIE ANY SECURITIESSECURITIE CONVERTIBLEINTO OR EXCHANGEABLEFOROR ANY OPTIONSOPTIONWARRANTSWARRANT OR RIGHTSRIGHTTO

ACQUIREANY CAPITALSTOCKREFERREDTO IN CLAUSE COMPANYVOTINGDEBT COMPANYSTOCKEQUIVALENTSEQUIVALENTVOTING
SECURITIESSECURITIE OR CONVERTIBLEOR EXCHANGEABLESECURITIESSECURITIE OR ANY PHANTOMSTOCKPHANTOMSTOCKRIGHTSRIGHTSTOCK

APPRECIATIONRIGHTSRIGHTOR STOCKBASED PERFORMANCEUNITSUNIT

III AMEND THE CERTIFICATEOFINCORPORATIONOF THECOMPANY

IV AMEND THEBYLAWSBYLAW OF THECOMPANYOR AMEND THE CERTIFICATEOF INCORPORATIONBYLAWSBYLAW OR OTHERCOMPARABLE
CHARTEROR ORGANIZATIONALDOCUMENTSDOCUMENT OF ANY SUBSIDIARYOF THECOMPANYEXCEPTFORSUCH AMENDMENTSAMENDMENT THATDO NOT HAVE
AN ADVERSEEFFECTON THEMERGERAND THATARE NOT INCONSISTENTWITH ANY OF THEOBLIGATIONSOBLIGATIONOF THECOMPANYHEREUNDER

ACQUIREOR AGREETO ACQUIREBYMERGINGOR CONSOLIDATINGWITH OR BYPURCHASINGSUBSTANTIALEQUITY
INTERESTIN OR PORTIONOF THE ASSETSASSET OF OR BYANY OTHERMANNER ANY BUSINESSBUSINES OR ANY CORPORATIONPARTNERSHIPJOINT
VENTURE ASSOCIATIONOR OTHERBUSINESSBUSINES ORGANIZATIONOR DIVISION THEREOF ACQUIREOR AGREETO ACQUIREANY ASSETSASSET
OTHERTHANIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR PURSUANTTO CAPITALEXPENDITURESEXPENDITUREMADE IN
ACCORDANCEWITH SECTION 1AX OR MAKE ANY INVESTMENTIN THECAPITALSTOCKOF OR OTHERINSTRUMENTCONVERTIBLE
INTO OR EXCHANGEABLEFORTHECAPITALSTOCKOF ANY OTHERPERSONOTHERTHANDIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OFTHE

COMPANYTHATARE DIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OF THECOMPANYAS OF THEDATEHEREOFAND INVESTMENTSINVESTMENT BYTHE

MANAGERSMANAGER OF BENEFIT PLANSPLAN AND NUCLEARDECOMMISSIONINGTRUSTSTRUST IN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PAST
PRACTICEOTHERTHAN IN THE CASE OF CLAUSESCLAUSE THROUGH ACQUISITIONSACQUISITIONOFASSETSASSET AND INVESTMENTSINVESTMENT IN PERSONSPERSON
LOCATEDAND OPERATINGSOLELYIN THE UNITED STATESSTATE OF AMERICA THATARE NOT GREATERTHAN MILLION INDIVIDUALLYOR

25 MILLION IN THEAGGREGATEIN ANY CONSECUTIVE12 MONTH PERIODINCLUDINGTHE VALUE OFANY INDEBTEDNESSINDEBTEDNES ASSUMEDOR

INVESTMENTSINVESTMENT IN ANY PERSONBYHOLDINGSHOLDINGOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE SOLELYFORPURPOSESPURPOSE OF EFFECTINGTHE TRANSACTIONSTRANSACTION
DESCRIBEDIN SECTION 1AVIIIB PROVIDEDHOWEVERTHATTHECOMPANYSHALLNOT BE PERMITTEDHEREUNDERTO ACQUIRE
OR AGREETO ACQUIREANY ASSET OR TO MAKE ANY INVESTMENTIN ANY PERSONTO THE EXTENT SUCH AGREEMENTACQUISITIONOR

INVESTMENTWOULD REASONABLYBE EXPECTEDTO HAVE AN ADVERSEEFFECTON THEABILITYOF PARENTOR THECOMPANYTO OBTAIN

ANY PARENTREQUIREDSTATUTORYAPPROVALOR COMPANYREQUIREDSTATUTORYAPPROVALRESPECTIVELYOR TO DELAYBY
MATERIALPERIODTHERECEIPTTHEREOF

VI EXCEPTTO THEEXTENT REQUIREDBYAPPLICABLELAW OR BYTHE TERMSTERM OF ANY BENEFIT PLAN MAINTAINED BYTHE
COMPANYCOMPENSATIONCOMMITMENT OR COLLECTIVEBARGAININGAGREEMENTIN EFFECTAS OF THE DATEOFTHISTHI AGREEMENT

GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICEROR DIRECTOROF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY
INCREASEIN COMPENSATIONOR BENEFITSBENEFIT OR NEW INCENTIVE COMPENSATIONGRANTSGRANTEXCEPTIN THEORDINARYCOURSE OF BUSINESSBUSINES
CONSISTENTWITH PASTPRACTICEINCLUDINGWITHOUTLIMITATIONANNUALSALARYAND COMPENSATIONINCREASESINCREASE IN RESPECTOF

ANY FISCALYEARREGARDLESSREGARDLESOF WHEN SUCH INCREASESINCREASE ARE APPROVED GRANTTO ANY CURRENTOR FORMEREMPLOYEEOFFICER
OR DIRECTOROF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN SEVERANCE PAY TO STAYOR TERMINATIONPAY EXCEPT
TO THE EXTENT CONSISTENTWITH PASTPRACTICEAND THATIN THEAGGREGATEDOESDOE NOT RESULTIN MATERIALINCREASEIN BENEFITSBENEFIT
OR COMPENSATIONEXPENSESEXPENSE ENTER INTO OR AMEND ANY COMPENSATIONCOMMITMENT WITH ANY SUCH CURRENT OR FORMER

EMPLOYEEOFFICEROR DIRECTOR ESTABLISHADOPTENTER INTO OR AMEND IN ANY MATERIALRESPECTANY COLLECTIVE

BARGAININGAGREEMENTOR BENEFIT PLAN EXCEPT WITH RESPECTTO ANY BENEFIT PLAN MAINTAINED BYTHECOMPANYTHATIS

QUALIFIEDPLAN AS MAY BE REQUIREDTO FACILITATEOR OBTAIN DETERMINATION
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FROMTHE THATSUCHBENEFIT PLAN IS QUALIFIEDPLAN AND WITH RESPECTTO THE COLLECTIVEBARGAININGAGREEMENTSAGREEMENT
SET FORTHON ITEM 1AVID2 OF THECOMPANYLETTERRENEWINGSUCH COLLECTIVEBARGAININGAGREEMENTSAGREEMENTAT THEIR

EXPIRATIONON TENNSTENN SUBSTANTIALLYSIMILAR TO THEIRCURRENTRESPECTIVETERMSTERM OR TAKEOR PERMITTO BE TAKENANY ACTION
TO ACCELERATEANY RIGHTSRIGHTOR BENEFITSBENEFIT OR THEFUNDINGTHEREOFOR MAKE OR PERMITTO BE MADE ANY MATERIALDETERMINATIONSDETERMINATION

NOT IN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEUNDER ANY COLLECTIVEBARGAININGAGREEMENT
BENEFIT PLAN OR COMPENSATIONCOMMITMENT PROVIDEDHOWEVERTHATNOTWITHSTANDINGANYTHINGIN THISTHI SECTION 61A
VI TO THECONTRARYTHEFOREGOINGSHALLNOT RESTRICTTHECOMPANYOR ITSSUBSIDIARIESSUBSIDIARIE FROM ENTERINGINTO OR MAKING
AVAILABLE TO NEWLYHIRED OFFICERSOFFICER AND EMPLOYEESEMPLOYEEOR TO OFFICERSOFFICER AND EMPLOYEESEMPLOYEEIN THE CONTEXT OFPROMOTIONSPROMOTIONBASED ON

JOBPERFORMANCEOR WORKPLACEREQUIREMENTSREQUIREMENTIN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICEPLANSPLAN
AGREEMENTSAGREEMENTBENEFITSBENEFIT AND COMPENSATIONARRANGEMENTSARRANGEMENTINCLUDINGINCENTIVE GRANTSGRANTTHATHAVE CONSISTENTWITH PAST
PRACTICEBEEN MADE AVAILABLETO NEWLYHIRED OR PROMOTEDOFFICERSOFFICER AND EMPLOYEESEMPLOYEE

VII MAKE ANY MATERIALCHANGEIN ACCOUNTINGMETHODSMETHOD PRINCIPLESPRINCIPLEOR PRACTICESPRACTICEEXCEPTAS REQUIREDBYGENERALLY
ACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEOR BYTHECOMPANYSCOMPANY INDEPENDENTAUDITORSAUDITOR

VIII SELLLEASEAS LESSORLICENSEOR OTHERWISEDISPOSEOFOR SUBJECTTO ANY LIEN OTHERTHANLIENSLIEN AS REQUIREDBY
AFTERACQUIREDPROPERTYCOVENANTSCOVENANT IN CONTRACTSCONTRACT EVIDENCINGCOMPANYINDEBTEDNESSINDEBTEDNES AND LIENSLIEN CREATEDIN CONNECTION

WITH THEREFINANCINGOFCOMPANYINDEBTEDNESSINDEBTEDNES IN ACCORDANCEWITH SECTION 1AIX THATARE NO LESSLES FAVORABLETO THE

COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE THANTHOSELIENSLIEN THATWERE CREATEDIN CONNECTIONWITH THECOMPANYINDEBTEDNESSINDEBTEDNES THATIS

BEINGREFINANCEDANY PROPERTIESPROPERTIEOR ASSETSASSET THATARE MATERIALINDIVIDUALLYOR IN THEAGGREGATETO THECOMPANYAND ITS

SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEOTHERTHAN SALESSALE OFEXCESSEXCES OR OBSOLETEASSETSASSET IN THEORDINARYCOURSE OFBUSINESSBUSINES

CONSISTENTWITH PASTPRACTICEAND SALESSALE OF ASSETSASSET BYHOLDINGSHOLDINGOR ANY SUBSIDIARYOF HOLDINGSHOLDINGDESCRIBEDON ITEM 61

AVIIIB OF THECOMPANYLETTER AND SALESSALE OF ASSETSASSET BYPOWER OR ANY SUBSIDIARYOFPOWER DESCRIBEDON ITEM 61A
VIIIB OF THECOMPANYLETTERIN EACH CASE ON COMMERCIALLYREASONABLETERMSTERM AFTERHAVINGGIVENPARENTNOTICEOF

THEINTENTTO MAKE ANY SUCH SALELEASELICENSEOR OTHERDISPOSITIONAND AT LEASTFIVE BUSINESSBUSINES DAYSDAY PRIORNOTICEOF THE

ENTERINGINTO OF ANY AGREEMENTWITH RESPECTTHERETOINCLUDINGTHE MATERIALTERMSTERM OFANY SUCH AGREEMENTAND ANY
AMENDMENT THERETO

IX EXCEPTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICE INCURANY INDEBTEDNESSINDEBTEDNES FOR
BORROWEDMONEY OR GUARANTEEANY SUCH INDEBTEDNESSINDEBTEDNES OF ANOTHERPERSONISSUE OR SELLANY DEBT SECURITIESSECURITIE OR WARRANTSWARRANT OR

OTHERRIGHTSRIGHTTO ACQUIREANY DEBT SECURITIESSECURITIE OF THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE GUARANTEEANY DEBT SECURITIESSECURITIE OF

ANOTHERPERSONENTER INTO ANY KEEPWELL OR OTHERAGREEMENTTO MAINTAIN ANY FINANCIALSTATEMENT CONDITION OF ANOTHER

PERSONOR ENTER INTO ANY ARRANGEMENTHAVINGTHE ECONOMIC EFFECTOF ANY OF THEFOREGOINGIN EACH CASE OTHERTHAN

IN CONNECTIONWITH REFINANCINGON COMMERCIALLYREASONABLETERMSTERM AND BORROWINGSBORROWINGUNDERREVOLVINGCREDIT

AGREEMENTSAGREEMENTOR SIMILAR CREDITFACILITIESFACILITIE IN EFFECTON THE DATEHEREOFOR UNDERANY EXTENSIONSEXTENSION OR REPLACEMENTSREPLACEMENTTHEREOFIN
ACCORDANCEWITH THEIRTERMSTERM INDEBTEDNESSINDEBTEDNES INCURREDBYANY SUBSIDIARYOF THECOMPANYUNDERANY LOANPERMITTED
BYCLAUSE AND THEASSUMPTIONOF INDEBTEDNESSINDEBTEDNES IN CONNECTIONWITH AN ACQUISITIONOR INVESTMENTMADE PURSUANT
TO SECTION 1AV OR MAKE ANY LOANSLOAN ADVANCESADVANCE OR CAPITALCONTRIBUTIONSCONTRIBUTION TO OR INVESTMENTSINVESTMENT IN ANY OTHERPERSON
OTHERTHAN TO OR IN THECOMPANYOR ANY SUBSIDIARYPROVIDEDHOWEVERTHATTHECOMPANYSHALLNOT AND SHALLNOT

PERMITANY OF ITS SUBSIDIARIESSUBSIDIARIE TO TAKEANY SUCH ACTIONWITH RESPECTTO HOLDINGSHOLDINGOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY
HOLDINGSHOLDINGJOINT VENTURESVENTURE AND THECOMPANYSHALLNOT PERMITHOLDINGSHOLDINGOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE TO TAKE ANY SUCHACTION

MAKE OR AGREETO MAKE ANY NEW CAPITALEXPENDITUREOR EXPENDITURESEXPENDITUREOTHERTHAN EXPENDITURESEXPENDITUREIN
ACCORDANCEWITH ITEM 1AX OF THECOMPANYLETTER EXPENDITURESEXPENDITURETHATDO NOT EXCEED 10 MILLION INDIVIDUALLY
OR 150 MILLION IN THEAGGREGATEIN ANY CONSECUTIVE12 MONTH PERIODAND EXPENDITURESEXPENDITURETO THE EXTENT MADE OR

AGREEDTO BE MADE IN ORDERTO
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ENSURE COMPLIANCEWITH THERULESRULE AND REGULATIONSREGULATIONOR AN ORDEROF THE NRC OR ANY OTHERGOVERNMENTALENTITYOR TO

ENSURE COMPLIANCEWITH THETERMSTERM OF ANY PERMIT IN WHICH CASE TO THEEXTENT PERMISSIBLEUNDERAPPLICABLELAW THE
COMPANYSHALLCONSULTWITH PARENTPRIORTO MAKINGOR AGREEINGTO MAKE ANY SUCH EXPENDITURE

XI ENGAGE IN ANY ACTIVITIESACTIVITIE NOT ENGAGEDIN ON THEDATEHEREOFWHICH WOULD CAUSE CHANGEIN THECOMPANYSCOMPANY
STATUSSTATU AS AN EXEMPTHOLDINGCOMPANY UNDERPUHCA

XII OTHERTHANPARTICIPATIONIN THE NEW JERSEYBASIC GENERATIONSERVICE AUCTIONIN MANNER CONSISTENTWITH

PASTPRACTICEENTER INTO ANY CONTRACTFORTHEPURCHASEANDOR SALEOF CAPACITYANDOR ENERGYPOWER AGREEMENT
OTHERTHANANY POWER AGREEMENTENTEREDINTO IN THEORDINARYCOURSE OFBUSINESSBUSINES THATDOESDOE NOT EXCEED NOTIONAL
VALUE OFPURCHASEANDOR SALEENERGYCOMMITMENTSCOMMITMENT OF 150 MILLION FIXED NOTIONALVALUE OF PURCHASEANDOR SALE
OF CAPACITYOF 25 MILLION NOTIONALVALUE FORTHEUNDERLYINGSALEOF OPTIONSOPTIONOF 75 MILLION AND NOTIONAL
VALUE FORTHEAGGREGATEPREMIUMSPREMIUMPAIDIN CALENDARYEARFORTHEPURCHASEOFOPTIONSOPTIONOF 25 MILLION UNLESSUNLES THE

COMPANYCONSULTSCONSULT WITH PARENT REGARDINGSUCHPOWER AGREEMENTAND THECOMPANYHAS OBTAINED THEPRIORWRITTEN
CONSENT OF PARENTTO SUCHPOWER AGREEMENTOR SUCHPOWER AGREEMENTIS FULLYCOMPLIANTWITH CRITERIATO WHICH PARENT
HAS PREVIOUSLYGIVEN GENERICCONSENT IN EACHCASE WHICH CONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDIT
BEINGUNDERSTOODTHATIN SUCH CONSULTATIONPROCESSPROCES PARENTAND THECOMPANYSHALLCOMPLYWITH ALLAPPLICABLELAWSLAW AND

ANY APPLICABLECONFIDENTIALITYOR SIMILAR THIRDPARTYAGREEMENT

XIII PAY DISCHARGESETTLECOMPROMISEOR SATISFYANY MATERIALCLAIMSCLAIM LIABILITIESLIABILITIE LITIGATIONOR OTHEROBLIGATIONSOBLIGATION
ABSOLUTEACCRUEDASSERTEDOR UNASSERTEDCONTINGENTOR OTHERWISEOTHERTHANTHEPAYMENTDISCHARGEOR SATISFACTION
IN THEORDINARYAND USUALCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR IN ACCORDANCEWITH THEIRTERMSTERM OF
LIABILITIESLIABILITIE REFLECTEDOR RESERVEDAGAINSTIN OR CONTEMPLATEDBY THE MOST RECENT CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT OR
THENOTESNOTE THERETOOF THECOMPANYINCLUDED IN THECOMPANYFILED SEC DOCUMENTSDOCUMENT OR INCURREDIN THEORDINARYAND
USUALCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR WAIVE RELEASEOR ASSIGNANY SUCH MATERIALRIGHTSRIGHTOR CLAIMSCLAIM

XIV ENTER INTO OR OTHERTHANIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEMODIFYOR AMEND
THE TERMSTERM OF ANY LEVERAGEDLEASE OR FINANCINGCONTRACT

XV TAKEANY ACTIONTHATWOULD INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO CAUSE THECOMPANY
OR OTHEROBLIGATIONSOBLIGATIONUNDERWHICH HOLDINGSHOLDINGOR ANY SUBSIDIARYOF HOLDINGSHOLDINGIS THEOBLIGOROR ANY

INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OR OTHEROBLIGATIONSOBLIGATIONUNDERWHICH ANY COMPANYJOINT VENTURE IS THEOBLIGOROR

DIRECTOR INDIRECTGUARANTEEBYANY COMPANYJOINT VENTUREOF ANY INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OR OTHER

OBLIGATIONSOBLIGATIONOF ANY PERSONTO BE RECOURSE TO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHANHOLDINGSHOLDINGAND THE
SUBSIDIARIESSUBSIDIARIE OF HOLDINGSHOLDINGOR AFTERGIVINGEFFECTTO THEMERGERTHESURVIVINGCORPORATIONOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE
OTHERTHANHOLDINGSHOLDINGAND THESUBSIDIARIESSUBSIDIARIE OF HOLDINGSHOLDINGOR WOULDREASONABLYBE EXPECTEDTO MAKE IT NECESSARYFORTHE

COMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR AFTERGIVINGEFFECTTO THEMERGERTHESURVIVINGCORPORATIONOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE TO MAKE ANY CAPITALCONTRIBUTIONSCONTRIBUTION OR PAY CASHOR INCUR LIABILITYOR PROVIDEPROPERTYOR SERVICESSERVICE IN ORDER
TO ENABLEHOLDINGSHOLDINGAND ITS SUBSIDIARIESSUBSIDIARIE TO OPERATEIN THEORDINARYCOURSE
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XVI AMEND OR MODIFYTHECOMPANYTRADINGGUIDELINESGUIDELINE IN MANNER THATRESULTSRESULT IN SUCH COMPANYTRADING
GUIDELINESGUIDELINE BEINGLESSLES RESTRICTIVETHANTHECOMPANYTRADINGGUIDELINESGUIDELINE IN EFFECTON THE DATEHEREOFOR OTHERTHANIN

THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICETERMINATETHECOMPANYTRADINGGUIDELINESGUIDELINE PROVIDED
THATIN THECASE OF ANY SUCHTERMINATIONNEW COMPANYTRADINGGUIDELINESGUIDELINE ARE ADOPTEDTHATARE AT LEASTAS RESTRICTIVE

AS THECOMPANYTRADINGGUIDELINESGUIDELINE IN EFFECTON THE DATEHEREOFOR TAKEANY ACTIONTHATVIOLATESVIOLATE THECOMPANYTRADING
GUIDELINESGUIDELINE OR CAUSE OR PERMITTHE NET COMPANYPOSITION TO BE OUTSIDETHE RISK PARAMETERSPARAMETERSET FORTHIN THECOMPANY
TRADINGGUIDELINESGUIDELINE AND IF AT ANY TIME THE NET COMPANYPOSITION BECOMESBECOME OUTSIDETHERISK PARAMETERSPARAMETERSET FORTHIN THE

COMPANYTRADINGGUIDELINESGUIDELINE DUE TO MOVE IN MARKETPRICESPRICETHENACTIONWILLBE TAKENTO BRINGTHE NET COMPANY
POSITION BACK INSIDE THEPARAMETERSPARAMETERAS IS REQUIREDBYTHECOMPANYTRADINGGUIDELINESGUIDELINE

XVII ADOPTPLANOF COMPLETEOR PARTIALLIQUIDATIONOR DISSOLUTIONOR RESOLUTIONSRESOLUTIONPROVIDINGFOROR AUTHORIZING
SUCH LIQUIDATIONOR DISSOLUTIONRESTRUCTURINGRECAPITALIZATIONOR REORGANIZATIONOTHERTHANWITH RESPECTTO

SUBSIDIARIESSUBSIDIARIE OF GLOBAL AND RESOURCESRESOURCE IN NQ WITH THE TRANSACTIONSTRANSACTIONDESCRIBEDIN SECTION 1AVIIIB

XVIII RETIRECOMMIT TO RETIREOR OTHERWISEINDICATE AN INTENTIONTO RETIREANY GENERATIONFACILITYOF THECOMPANYOR

ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR

XIX COMMIT OR AGREETO TAKEANY OF THEFOREGOINGACTIONSACTION

CONDUCTOFBUSINESSBUSINES BYPARENT PENDINGTHEMERGER DURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENTUNTILTHE

EFFECTIVETIME EXCEPTAS EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61B OFTHE PARENTLETTERPARENT

SHALLAND SHALLCAUSE EACH OF ITS SUBSIDIARIESSUBSIDIARIE TO CARRYON ITS BUSINESSBUSINES IN THEORDINARYCOURSE AS CURRENTLYCONDUCTEDAND TO THE
EXTENT CONSISTENTTHEREWITHUSE REASONABLEBESTEFFORTSEFFORT TO PRESERVEITSBUSINESSBUSINES ORGANIZATIONINTACTMAINTAIN IN FULLFORCEAND
EFFECTTHE PARENTPERMITSPERMIT AND MAINTAIN ITSEXISTINGRELATIONSRELATION AND GOODWILLWITH GOVERNMENTALENTITIESENTITIE CUSTOMERSCUSTOMER SUPPLIERSSUPPLIER
DISTRIBUTORSDISTRIBUTORCREDITORSCREDITORLESSORSLESSORLICENSORSLICENSORLICENSEESLICENSEE EMPLOYEESEMPLOYEEAND BUSINESSBUSINES ASSOCIATESASSOCIATE TO THEEND THATTHEIRGOODWILLAND

ONGOINGBUSINESSESBUSINESSE SHALLNOT BE IMPAIREDIN ANY MATERIALRESPECTAT THEEFFECTIVETIME TO THE EXTENT PERMITTEDBYAPPLICABLE
LAW AND WHETHEROR NOT AN ACTION IS ONE SPECIFIEDBELOW PARENTWILL CONSULTWITH THECOMPANYWITH RESPECTTO ANY ACTIONOR

FAILURETO TAKEAN ACTIONTHATWOULDBE CONSIDEREDNOT TO BE IN THEORDINARYCOURSE OFPARENTSPARENT BUSINESSBUSINES AS IT IS CURRENTLY
CONDUCTED WITHOUT LIMITINGTHEGENERALITYOF THEFOREGOINGAND EXCEPTAS OTHERWISEEXPRESSLYPERMITTEDBYTHISTHI AGREEMENT
OR AS SET FORTHON ITEM 61B OF THEPARENTLETTERDURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENTTO THEEFFECTIVETIME
PARENTSHALLNOT AND SHALLNOT PERMITANY OF ITS SUBSIDIARIESSUBSIDIARIE TO WITHOUTTHEPRIORWRITTENCONSENT OF THECOMPANYWHICH
CONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDTAKEANY OF THEFOLLOWINGACTIONSACTION IT BEINGUNDERSTOODTHATANY ACTION

ALLOWEDBYANY OF CLAUSESCLAUSE THROUGHXVI BUT OTHERWISERESTRICTEDUNDERTHISTHI AGREEMENTSHALLBE SO RESTRICTED

DECLARESET ASIDE OR PAY ANY DIVIDENDSDIVIDEND ON OR MAKE ANY OTHERDISTRIBUTIONSDISTRIBUTION IN RESPECTOF ANY OF ITS

CAPITALSTOCKOTHERTHAN DIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION BY DIRECTOR INDIRECTSUBSIDIARYOF PARENT TO ITS PARENT
REGULARQUARTERLYCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO THEPARENT SHARESSHARE IN ACCORDANCEWITH PARENTSPARENT

DIVIDEND POLICYAS SET FORTHON ITEM 1BIA2 OF THE PARENTLETTERWITH RECORD DATESDATE AND PAYMENTDATESDATE

CONSISTENTWITH PARENTSPARENT PASTDIVIDEND PRACTICEAND REGULARCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO

PREFERREDSTOCKOF PARENTOR ITS SUBSIDIARIESSUBSIDIARIE IN ACCORDANCEWITH THETERMSTERM THEREOFAS EXISTINGON THEDATEHEREOF

SPLITCOMBINE OR RECLASSIFYANY OF ITSCAPITALSTOCK OR ISSUE OR AUTHORIZETHE ISSUANCEOF ANY OTHERSECURITIESSECURITIE IN

RESPECTOF IN LIEU OF OR IN SUBSTITUTIONFORITSCAPITALSTOCK OR PURCHASEREDEEM OR OTHERWISEACQUIREANY CAPITAL
STOCKOFPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY OTHERSECURITIESSECURITIE THEREOFOR ANY RIGHTSRIGHTWARRANTSWARRANT OR OPTIONSOPTIONTO ACQUIRE
ANY CAPITALSTOCK OR OTHERSECURITIESSECURITIE THEREOFOTHERTHANTHEPURCHASEOFPARENTSHARESSHARE ON THE OPEN MARKETPURSUANTTO

THE PARENTDRIP AND THE PARENTESPP
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II OTHERTHAN THE ISSUANCEOF PARENTSHARESSHARE UPON THE EXERCISEOR CONVERSIONOF PARENTSTOCK OPTIONSOPTION PARENT
PERFORMANCESHARESSHARE PARENTDEFERREDSHARESSHARE PARENTRESTRICTEDSHARESSHARE PARENTDIVIDEND EQUIVALENTSEQUIVALENTAND DIRECTORSDIRECTOR
UNITSUNIT OUTSTANDINGON THE DATEOFTHISTHI AGREEMENTAND IN ACCORDANCEWITH THEIRPRESENTTERMSTERM UPON THEEXERCISEOR

CONVERSIONOFPARENTSTOCKOPTIONSOPTION PARENTPERFORMANCESHARESSHARE PARENTDEFERREDSHARESSHARE DIRECTORSDIRECTOR UNITSUNIT PARENT

DIVIDEND EQUIVALENTSEQUIVALENTAND PARENTRESTRICTEDSHARESSHARE AWARDEDIN ACCORDANCEWITH SECTION 1BII2 OR PURSUANTTO THE

TERMSTERM OF ANY PARENTCOMPENSATIONCOMMITMENT AS IN EFFECTON THEDATEOF THISTHI AGREEMENTOR AS AMENDED IN
ACCORDANCEWITH OR AS PERMITTEDBYTHISTHI AGREEMENT THE ISSUANCESUBJECTTO SECTION 1BVI OF ADDITIONALPARENT
STOCK OPTIONSOPTION PARENTPERFORMANCESHARESSHARE PARENTRESTRICTEDSHARESSHARE PARENTDIVIDEND EQUIVALENTSEQUIVALENTDIRECTORSDIRECTOR UNITSUNIT
PARENT DEFERREDSHARESSHARE AND OTHERSECURITIESSECURITIE AS SET FORTHON ITEM 1BII2 OFTHE PARENTLETTER THE ISSUANCEOF

PARENTSHARESSHARE PURSUANTTO THEPARENTESPP AND THE PARENTDRIP ISSUANCESISSUANCE BY DIRECTOR INDIRECTSUBSIDIARYOF

PARENTOF ITSCAPITALSTOCKTO ITSPARENTAND THE ISSUANCEOFPARENTPHANTOM SHARESSHARE ISSUEDELIVERPLEDGE
ENCUMBERSELLDISPOSEOF OR GRANT ANY OF ITSCAPITALSTOCK OR ANY CAPITALSTOCKIN ANY OF ITS DIRECTOR INDIRECT

SUBSIDIARIESSUBSIDIARIE ANY PARENTVOTINGDEBT PARENTSTOCKEQUIVALENTSEQUIVALENTOR OTHERVOTINGSECURITIESSECURITIE ANY SECURITIESSECURITIE

CONVERTIBLEINTO OR EXCHANGEABLEFOROR ANY OPTIONSOPTIONWARRANTSWARRANT OR RIGHTSRIGHTTO ACQUIREANY CAPITALSTOCKREFERREDTO IN

CLAUSE PARENTVOTINGDEBT PARENTSTOCKEQUIVALENTSEQUIVALENTVOTINGSECURITIESSECURITIE OR CONVERTIBLEOR EXCHANGEABLESECURITIESSECURITIE

OR ANY PHANTOMSTOCKPHANTOMSTOCKRIGHTSRIGHTSTOCKAPPRECIATIONRIGHTSRIGHTOR STOCKBASED PERFORMANCEUNITSUNIT

III AMEND THEAMENDED AND RESTATEDARTICLESARTICLE OFINCORPORATIONOF PARENTOTHERTHANTO INCREASEPARENTSPARENT
AUTHORIZEDCAPITALSTOCK

IV AMEND THE AMENDED AND RESTATEDBYLAWSBYLAW OF PARENT OR AMEND THE CERTIFICATEOF INCORPORATIONBYLAWSBYLAW OR

OTHERCOMPARABLECHARTEROR ORGANIZATIONALDOCUMENTSDOCUMENT OF ANY SUBSIDIARYOFPARENTEXCEPTFORSUCHAMENDMENTSAMENDMENT THAT
DO NOT HAVE AN ADVERSEEFFECTON THEMERGERAND THATARE NOT INCONSISTENTWITH ANY OF THEOBLIGATIONSOBLIGATIONOF PARENT

HEREUNDER

ACQUIREOR AGREETO ACQUIREBYMERGINGOR CONSOLIDATINGWITH OR BYPURCHASINGSUBSTANTIALEQUITY
INTERESTIN OR PORTIONOFTHE ASSETSASSET OF OR BYANY OTHERIME ANY BUSINESSBUSINES OR ANY CORPORATIONPARTNERSHIPJOINT
VENTUREASSOCIATIONOR OTHERBUSINESSBUSINES ORGANIZATIONOR DIVISION THEREOF ACQUIREOR AGREETO ACQUIREANY ASSETSASSET
OTHERTHANIN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR PURSUANTTO CAPITALEXPENDITURESEXPENDITUREMADE IN

ACCORDANCEWITH SECTION61BX OR MAKE ANY INVESTMENTIN THECAPITALSTOCKOF OR OTHERINSTRUMENTCONVERTIBLE

INTOOR EXCHANGEABLEFORTHECAPITALSTOCKOF ANY OTHERPERSON OTHERTHANDIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OFPARENT
AND INVESTMENTSINVESTMENT BYTHEMANAGERSMANAGER OF BENEFIT PLANSPLAN AND NUCLEARDECOMMISSIONINGTRUSTSTRUST IN THEORDINARYCOURSE OF
BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEAND OTHERTHANIN THE CASE OF CLAUSESCLAUSE THROUGH ACQUISITIONSACQUISITIONOF ASSETSASSET AND
INVESTMENTSINVESTMENT IN PERSONSPERSON THATARE NOT GREATERTHAN10 MILLION INDIVIDUALLYOR 50 MILLION IN THEAGGREGATEIN ANY
CONSECUTIVE12 MONTH PERIODINCLUDINGTHE VALUEOF ANY INDEBTEDNESSINDEBTEDNES ASSUMED PROVIDEDHOWEVERTHATPARENTSHALL

NOT BE PERMITTEDHEREUNDERTO ACQUIREOR AGREETO ACQUIREANY ASSET OR TO MAKE ANY INVESTMENTIN ANY PERSONTO THE

EXTENT SUCH AGREEMENTACQUISITIONOR INVESTMENTWOULDREASONABLYBE EXPECTEDTO HAVE AN ADVERSEEFFECTON THE

ABILITYOF PARENTOR THECOMPANYTO OBTAIN ANY PARENT REQUIREDSTATUTORYAPPROVALOR COMPANYREQUIREDSTATUTORY
APPROVALRESPECTIVELYOR TO DELAYBY MATERIALPERIODTHERECEIPTTHEREOF

VI EXCEPTTO THE EXTENT REQUIREDBYAPPLICABLELAW OR BYTHE TERMSTERM OF ANY BENEFIT PLAN MAINTAINED BYPARENT
PARENT COMPENSATIONCOMMITMENT OR COLLECTIVEBARGAININGAGREEMENTIN EFFECTAS OF THE DATEOF THISTHI AGREEMENT

GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICEROR DIRECTOROFPARENT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN

COMPENSATIONOR BENEFITSBENEFIT OR NEW INCENTIVE COMPENSATIONGRANTSGRANTEXCEPTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENT
WITH PASTPRACTICEINCLUDINGWITHOUTLIMITATIONANNUALSALARYAND COMPENSATIONINCREASESINCREASE IN RESPECTOFANY
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FISCALYEARREGARDLESSREGARDLESOFWHEN SUCH INCREASESINCREASE ARE APPROVED GRANTTO ANY CURRENTOR FORMEREMPLOYEEOFFICEROR

DIRECTOROF PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN SEVERANCE PAY TO STAYOR TERMINATIONPAY EXCEPTTO THE
EXTENT CONSISTENTWITH PASTPRACTICEAND THATIN THEAGGREGATEDOESDOE NOT RESULTIN MATERIAL INCREASEIN BENEFITSBENEFIT OR

COMPENSATIONEXPENSESEXPENSE ENTER INTO OR AMEND ANY PARENT COMPENSATIONCOMMITMENT WITH ANY SUCH CURRENT OR

FORMEREMPLOYEEOFFICEROR DIRECTOR ESTABLISHADOPTENTER INTO OR AMEND IN ANY MATERIALRESPECTANY COLLECTIVE

BARGAININGAGREEMENTOR BENEFIT PLAN EXCEPT WITH RESPECTTO ANY BENEFIT PLAN MAINTAINED BYPARENTTHATIS

QUALIFIEDPLAN AS MAY BE REQUIREDTO FACILITATEOR OBTAIN DETERMINATIONFROM THE THATSUCH BENEFIT PLAN IS

QUALIFIEDPLAN AND WITH RESPECTTO THE COLLECTIVEBARGAININGAGREEMENTSAGREEMENTSET FORTHON ITEM 1BVID2 OF THE
PARENTLETTERRENEWINGSUCHCOLLECTIVEBARGAININGAGREEMENTSAGREEMENTAT THEIREXPIRATIONON TERMSTERM SUBSTANTIALLYSIMILAR TO

THEIRCURRENT RESPECTIVETERMSTERM OR TAKE OR PERMITTO BE TAKENANY ACTIONTO ACCELERATEANY RIGHTSRIGHTOR BENEFITSBENEFIT OR THE

FUNDINGTHEREOFOR MAKE OR PERMITTO BE MADE ANY MATERIALDETERMINATIONSDETERMINATION NOT IN THEORDINARYCOURSE OF BUSINESSBUSINES
CONSISTENTWITH PASTPRACTICEUNDERANY COLLECTIVEBARGAININGAGREEMENTBENEFIT PLAN OR PARENTCOMPENSATION
COMMITMENT PROVIDEDHOWEVERTHATNOTWITHSTANDINGANYTHINGIN THISTHI SECTION 1BVI TO THECONTRARYTHE

FOREGOINGSHALLNOT RESTRICTPARENTOR ITS SUBSIDIARIESSUBSIDIARIE FROM ENTERINGINTO OR MAKINGAVAILABLE TO NEWLYHIRED OFFICERSOFFICER
AND EMPLOYEESEMPLOYEEOR TO OFFICERSOFFICER AND EMPLOYEESEMPLOYEEIN THE CONTEXT OF PROMOTIONSPROMOTIONBASED ON JOBPERFORMANCEOR WORKPLACE
REQUIREMENTSREQUIREMENTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEPLANSPLAN AGREEMENTSAGREEMENTBENEFITSBENEFIT AND

COMPENSATIONARRANGEMENTSARRANGEMENTINCLUDINGINCENTIVE GRANTSGRANTTHATHAVE CONSISTENTWITH PASTPRACTICEBEEN MADE AVAILABLE
TO NEWLYHIRED OR PROMOTEDOFFICERSOFFICER AND EMPLOYEESEMPLOYEE

VII MAKE ANY MATERIALCHANGEIN ACCOUNTINGMETHODSMETHOD PRINCIPLESPRINCIPLEOR PRACTICESPRACTICEEXCEPTAS REQUIREDBYGENERALLY
ACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEOR BYPARENTSPARENT INDEPENDENTAUDITORSAUDITOR

VIII SELLLEASEAS LESSORLICENSEOR OTHERWISEDISPOSEOF OR SUBJECTTO ANY LIEN OTHERTHANLIENSLIEN AS REQUIREDBY
AFTERACQUIREDPROPERTYCOVENANTSCOVENANT IN CONTRACTSCONTRACT EVIDENCINGPARENTINDEBTEDNESSINDEBTEDNES AND LIENSLIEN CREATEDIN CONNECTIONWITH
THEREFINANCINGOF PARENTINDEBTEDNESSINDEBTEDNES IN ACCORDANCEWITH SECTION 1BIX THATARE NO LESSLES FAVORABLETO PARENTAND
ITS SUBSIDIARIESSUBSIDIARIE THANTHOSELIENSLIEN THATWERE CREATEDIN CONNECTIONWITH THE PARENT INDEBTEDNESSINDEBTEDNES THATIS BEINGREFINANCED
ANY PROPERTIESPROPERTIEOR ASSETSASSET THATARE MATERIALINDIVIDUALLYOR IN THEAGGREGATETO PARENT AND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS

WHOLEOTHERTHANSALESSALE OF EXCESSEXCES OR OBSOLETEASSETSASSET IN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICEAND

EXCEPTTO THE EXTENT NECESSARYTO OBTAINTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORY
APPROVALSAPPROVAL

IX EXCEPTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICE INCURANY INDEBTEDNESSINDEBTEDNES FOR
BORROWEDMONEY OR GUARANTEEANY SUCHINDEBTEDNESSINDEBTEDNES OF ANOTHERPERSONISSUE OR SELLANY DEBT SECURITIESSECURITIE OR WARRANTSWARRANT OR

OTHERRIGHTSRIGHTTO ACQUIREANY DEBT SECURITIESSECURITIE OF PARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE GUARANTEEANY DEBT SECURITIESSECURITIE OF ANOTHER
PERSONENTER INTO ANY KEEPWELL OR OTHERAGREEMENTTO MAINTAIN ANY FINANCIALSTATEMENT CONDITIONOF ANOTHERPERSON
OR ENTER INTO ANY ARRANGEMENTHAVINGTHE ECONOMIC EFFECTOF ANY OF THEFOREGOINGIN EACH CASE OTHERTHAN IN
CONNECTIONWITH REFINANCINGON COMMERCIALLYREASONABLETERMSTERM AND BORROWINGSBORROWINGUNDERREVOLVINGCREDITAGREEMENTSAGREEMENT
OR SIMILAR CREDITFACILITIESFACILITIE IN EFFECTON THEDATEHEREOFOR UNDERANY EXTENSIONSEXTENSION OR REPLACEMENTSREPLACEMENTTHEREOFIN ACCORDANCE
WITH THEIRTERMSTERM INDEBTEDNESSINDEBTEDNES INCURREDBYANY SUBSIDIARYOF PARENT UNDERANY LOANPERMITTEDBYCLAUSE AND

THEASSUMPTIONOF INDEBTEDNESSINDEBTEDNES IN CONNECTIONWITH AN ACQUISITIONOR INVESTMENTMADE PURSUANTTO SECTION 1BV
OR MAKE ANY LOANSLOAN ADVANCESADVANCE OR CAPITALCONTRIBUTIONSCONTRIBUTION TO OR INVESTMENTSINVESTMENT IN ANY OTHERPERSONOTHERTHANTO OR IN
PARENTOR ANY SUBSIDIARYOF PARENT

MAKE OR AGREETO MAKE ANY NEW CAPITALEXPENDITUREOR EXPENDITURESEXPENDITUREOTHERTHAN EXPENDITURESEXPENDITUREIN
ACCORDANCEWITH ITEM 1BX OF THEPARENTLETTER EXPENDITURESEXPENDITURETHATDO NOT EXCEED 15 MILLION INDIVIDUALLYOR

300 MILLION IN THEAGGREGATEIN ANY CONSECUTIVE12 MONTH PERIODAND EXPENDITURESEXPENDITURETO THEEXTENT MADE OR AGREED
TO BE MADE IN ORDERTO ENSURE
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COMPLIANCEWITH THE RULESRULE AND REGULATIONSREGULATIONOR AN ORDEROF THENRC OR ANY OTHERGOVERNMENTALENTITYOR TO ENSURE

COMPLIANCEWITH THE TERMSTERM OF ANY PERMIT IN WHICH CASE TO THE EXTENT PERMISSIBLEUNDER APPLICABLELAW PARENTSHALL
CONSULTWITH THECOMPANYPRIORTO MAKINGOR AGREEINGTO MAKE ANY SUCHEXPENDITURE

XI ENGAGE IN ANY ACTIVITIESACTIVITIE WHICH WOULD CAUSE CHANGEIN PARENTSPARENT STATUSSTATU UNDERPUHCA

XII ENTER INTO ANY POWER AGREEMENTOTHERTHANANY POWER AGREEMENTENTEREDINTO IN THEORDINARYCOURSE OF

BUSINESSBUSINES THATDOESDOE NOT EXCEED NOTIONALVALUE OF PURCHASEANDOR SALEENERGYCOMMITMENTSCOMMITMENT OF 300 MILLION
FIXED NOTIONALVALUE OF PURCHASEANDOR SALEOF CAPACITYOF 25 MILLION NOTIONALVALUE FORTHEUNDERLYINGSALEOF

OPTIONSOPTIONOF 100 MILLION AND NOTIONALVALUE FORTHEAGGREGATEPREMIUMSPREMIUMPAIDIN CALENDARYEARFORTHEPURCHASE
OF OPTIONSOPTIONOF50 MILLION UNLESSUNLES PARENTCONSULTSCONSULT WITH THECOMPANYREGARDINGSUCHPOWER AGREEMENTAND PARENTHAS
OBTAINED THEPRIORWRITTENCONSENT OF THECOMPANYTO SUCH POWER AGREEMENTOR SUCH POWER AGREEMENTIS FULLY
COMPLIANTWITH CRITERIATO WHICH THECOMPANYHAS PREVIOUSLYGIVEN GENERICCONSENT IN EACHCASE WHICH CONSENT

SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDIT BEINGUNDERSTOODTHATIN SUCHCONSULTATIONPROCESSPROCES THECOMPANYAND
PARENTSHALLCOMPLYWITH ALLAPPLICABLELAWSLAW AND ANY APPLICABLECONFIDENTIALITYOR SIMILAR THIRDPARTYAGREEMENT

AMEND OR MODIFYTHE PARENTTRADINGGUIDELINESGUIDELINE IN MANNER THATRESULTSRESULT IN SUCHPARENTTRADINGGUIDELINESGUIDELINE

BEINGLESSLES RESTRICTIVETHANTHEPARENTTRADINGGUIDELINESGUIDELINE IN EFFECTON THE DATEHEREOFOR OTHERTHANIN THEORDINARY
COURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICETERMINATETHE PARENTTRADINGGUIDELINESGUIDELINE PROVIDEDTHATIN THE CASE OF

ANY SUCHTERMINATIONNEW PARENTTRADINGGUIDELINESGUIDELINE ARE ADOPTEDTHATARE AT LEASTAS RESTRICTIVEAS THE PARENTTRADING
GUIDELINESGUIDELINE IN EFFECTON THE DATEHEREOFOR TAKE ANY ACTIONTHATVIOLATESVIOLATE THE PARENTTRADINGGUIDELINESGUIDELINE OR CAUSE OR

PERMITTHE NET PARENTPOSITION TO BE OUTSIDETHE RISKPARAMETERSPARAMETERSET FORTHIN THE PARENTTRADINGGUIDELINESGUIDELINE AND IF AT

ANY TIME THENET PARENTPOSITION BECOMESBECOME OUTSIDETHE RISKPARAMETERSPARAMETERSET FORTHIN THEPARENT TRADINGGUIDELINESGUIDELINE DUE TO

MOVE IN MARKETPRICESPRICETHENACTIONWILL BE TAKENTO BRINGTHE NET PARENTPOSITION BACK INSIDE THEPARAMETERSPARAMETERAS IS

REQUIREDBYTHE PARENT TRADINGGUIDELINESGUIDELINE

XIV TAKE ANY ACTIONTHATWOULDINDIVIDUALLYOR IN THEAGGREGATE REASONABLYBE EXPECTEDTO CAUSE THE PARENT

INDEBTEDNESSINDEBTEDNES OR OTHEROBLIGATIONSOBLIGATIONUNDER WHICH ENEH OR ANY SUBSIDIARYOF ENEH IS THEOBLIGOROR ANY INDEBTEDNESSINDEBTEDNES

FORBORROWEDMONEY OR OTHEROBLIGATIONSOBLIGATIONOF ANY PERSONTO BE RECOURSE TO THE PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHER
THANENEH AND THE SUBSIDIARIESSUBSIDIARIE OF ENEH OR WOULDREASONABLYBE EXPECTEDTO MAKE IT NECESSARYFORPARENTOR ANY OF
ITS SUBSIDIARIESSUBSIDIARIE OTHERTHANENEH AND ITSSUBSIDIARIESSUBSIDIARIETO MAKE ANY CAPITALCONTRIBUTIONSCONTRIBUTION OR PAY CASHOR INCUR

LIABILITYOR PROVIDEPROPERTYOR SERVICESSERVICE IN ORDERTO ENABLEENEH AND ITS SUBSIDIARIESSUBSIDIARIE TO OPERATEIN THEORDINARY
COURSE

XV ADOPTPLANOF COMPLETEOR PARTIALLIQUIDATIONOR DISSOLUTIONOR RESOLUTIONSRESOLUTIONPROVIDINGFOROR AUTHORIZING
SUCH LIQUIDATIONOR DISSOLUTIONRESTRUCTURINGRECAPITALIZATIONOR REORGANIZATIONOR

XVI COMMIT OR AGREETO TAKEANY OF THEFOREGOINGACTIONSACTION

SECTION62 NO SOLICITATION FROM THEDATEHEREOFUNTILTHE EARLIEROF THEEFFECTIVETIME OR THEDATEON WHICH THISTHI

AGREEMENTIS TERMINATEDIN ACCORDANCEWITH THE TERMSTERM HEREOFTHECOMPANYSHALLNOT NOR SHALLIT PERMITANY OF ITS
SUBSIDIARIESSUBSIDIARIE TO NOR SHALLIT OR ITS SUBSIDIARIESSUBSIDIARIE AUTHORIZEOR PERMITANY OFTHEIRRESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEE
REPRESENTATIVESREPRESENTATIVEOR AGENTSAGENTTO DIRECTLYOR INDIRECTLY SOLICITINITIATE OR KNOWINGLYENCOURAGEOR FACILITATEINCLUDINGBYWAY
OF FURNISHINGNONPUBLICINFORMATIONANY INQUIRIESINQUIRIEREGARDINGOR THEMAKINGOF ANY PROPOSALWHICH CONSTITUTESCONSTITUTEOR THATMAY
REASONABLYBE EXPECTEDTO LEADTO ANY TAKEOVER PROPOSALII ENTER INTOANY LETTEROF INTENTOR AGREEMENTRELATEDTO ANY
TAKEOVERPROPOSALEACH AN ACQUISITIONAGREEMENTOR PARTICIPATEIN
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ANY DISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONREGARDINGOR TAKEANY OTHERACTIONTO FACILITATEANY INQUIRIESINQUIRIEOR THEMAKINGOF ANY PROPOSAL
THATCONSTITUTESCONSTITUTEOR THATMAY REASONABLYBE EXPECTEDTO LEADTO ANY TAKEOVERPROPOSALPROVIDEDHOWEVERTHATIF AT ANY TIME
AFTERTHEDATEHEREOFAND PRIORTO THECOMPANYSHAREHOLDERSSHAREHOLDER MEETINGTHECOMPANYRECEIVESRECEIVE AN UNSOLICITEDBONAFIDEWRITTEN
TAKEOVER PROPOSALFROM ANY THIRDPERSONTHATIN THEREASONABLEGOODFAITHJUDGMENTOF THESH BOARD OF DIRECTORSDIRECTOR
CONSTITUTESCONSTITUTE SUPERIORPROPOSALAND THEBOARD OF DIRECTORSDIRECTOR OF THECOMPANYDETERMINESDETERMINE IN ITS REASONABLEGOODFAITHJUDGMENT
AFTERCONSULTATIONWITH OUTSIDECOUNSELTHATIT WOULDBE REQUIREDTO DO SO BY ITSFIDUCIARYDUTIESDUTIE UNDER APPLICABLELAW THE

COMPANYMAY IN RESPONSETO SUCH SUPERIORPROPOSAL FURNISHINFORMATIONWITH RESPECTTO THECOMPANYTO ANY SUCH
PERSONPURSUANTTO CONFIDENTIALITYAGREEMENTNO MORE FAVORABLETO SUCHPERSONTHANTHECONFIDENTIALITYAGREEMENTIS TO

PARENTAND PARTICIPATEIN NEGOTIATIONSNEGOTIATIONWITH SUCHPERSONREGARDINGSUCH SUPERIORPROPOSALIF PRIORTO FURNISHINGSUCH

NONPUBLICINFORMATION TO OR ENTERINGINTODISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONWITH SUCH THIRDPERSONTHECOMPANYOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE PROVIDESPROVIDEAT LEASTTHREEBUSINESSBUSINES DAYSDAY ADVANCE WRITTENNOTICETO PARENTOF THE IDENTITYOF THETHIRDPERSONMAKING
AND THEPROPOSEDTERMSTERM AND CONDITIONSCONDITION OF SUCH SUPERIORPROPOSALAND COPY OFALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCHTHIRD
PERSONTO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THECOMPANYSHALLHAVE PROVIDEDTO PARENT COPY OFALLWRITTEN
MATERIALSMATERIAL DELIVEREDTO THE THIRDPERSONMAKINGTHESUPERIORPROPOSALIN CONNECTIONWITH SUCH SUPERIORPROPOSALAND MADE
AVAILABLETO PARENTALLMATERIALSMATERIAL AND INFORMATIONMADE AVAILABLETO THETHIRDPERSONMAKINGTHESUPERIORPROPOSALIN
CONNECTIONWITH SUCHSUPERIORPROPOSALAND THECOMPANYSHALLHAVE FULLYCOMPLIEDWITH THISTHI SECTION62 FOR PURPOSESPURPOSE
OF THISTHI AGREEMENTTAKEOVER PROPOSALMEANSMEAN ANY INQUIRYPROPOSALOR OFFERFROM ANY PERSON OTHERTHANPARENTAND ITS

AFFILIATESAFFILIATERELATINGTO ANY DIRECTOR INDIRECTACQUISITIONOR PURCHASEOF20 OR MORE OF THEASSETSASSET OF THECOMPANYAND ITS

SIGNIFICANTSUBSIDIARIESSUBSIDIARIE OR 20 OR MORE OF THEVOTINGPOWER OFTHECAPITALSTOCKOFTHECOMPANYOR THECAPITALSTOCKOF ANY
OF ITSSIGNIFICANTSUBSIDIARIESSUBSIDIARIE THENOUTSTANDINGANY TENDEROFFEROR EXCHANGEOFFERTHATIF CONSUMMATED WOULDRESULTIN ANY
PERSONBENEFICIALLYOWNING20 OR MORE OF THEVOTINGPOWER OF THECAPITALSTOCKOF THECOMPANYOR THECAPITALSTOCK OF
SUCH SUBSIDIARIESSUBSIDIARIE THENOUTSTANDINGOR ANY MERGER CONSOLIDATIONBUSINESSBUSINES COMBINATIONRECAPITALIZATIONLIQUIDATION
DISSOLUTIONOR SIMILAR TRANSACTIONINVOLVINGTHECOMPANYOR ANY OF ITSSIGNIFICANTSUBSIDIARIESSUBSIDIARIE OTHERTHANTHE TRANSACTIONSTRANSACTION
WITH PARENTCONTEMPLATEDBYTHISTHI AGREEMENTFOR PURPOSESPURPOSE OF THISTHI AGREEMENTSUPERIORPROPOSALMEANSMEAN ANY UNSOLICITED

BONAFIDEWRITTENOFFERMADE BYANY PERSONOTHERTHANPARENTAND ITS AFFILIATESAFFILIATE TO ACQUIREDIRECTLYOR INDIRECTLYFOR
CONSIDERATIONCONSISTINGOF CASHANDOR SECURITIESSECURITIEMORE THAN50 OF THEVOTINGPOWEROF THECAPITALSTOCKOF THECOMPANY
THENOUTSTANDINGOR ALLOR SUBSTANTIALLYALLTHEASSETSASSET OF THECOMPANYAND OTHERWISEON TERMSTERM WHICH THEBOARD OF DIRECTORSDIRECTOR OF
THECOMPANYDETERMINESDETERMINE IN ITS REASONABLEGOODFAITHJUDGMENTAFTERCONSULTATIONWITH ITS FINANCIALADVISORSADVISOR TO BE MORE

FAVORABLEFROM FINANCIALPOINTOF VIEW TO THECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERTHANTHEMERGERAND ANY REVISEDPROPOSALMADE BY
PARENTWHICH IS NOT CONDITIONEDON ANY FINANCINGAND WHICH IS REASONABLYLIKELYTO RECEIVE ALLREQUIREDGOVERNMENTAL
APPROVALSAPPROVALIN THE FORMOF FINAL ORDERSORDER PRIORTO THEEND DATE AND IS OTHERWISEREASONABLYCAPABLEOF BEINGCOMPLETEDON THE
TERMSTERM PROPOSEDTAKINGINTO ACCOUNT THEABILITYTO DELIVER ANY CONSIDERATIONTO BE PAIDIN CONNECTIONWITH SUCHTRANSACTION

EXCEPTAS SET FORTHIN SECTION91E NEITHERTHE BOARD OF DIRECTORSDIRECTOR OFTHECOMPANYNOR ANY COMMITTEE THEREOFSHALL

WITHDRAWQUALIFYOR MODIFYOR PROPOSETO WITHDRAWQUALIFYOR MODIFYIN MANNER ADVERSETO PARENTTHEAPPROVALBY
SUCHBOARD OF DIRECTORSDIRECTOR OF THEMERGERAND THISTHI AGREEMENTOR THERECOMMENDATION BYSUCHBOARD OF DIRECTORSDIRECTOR OF THISTHI

AGREEMENTOR SUCHBOARD OF DIRECTORSDIRECTOR DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIR TO AND IN THE
BESTINTERESTSINTERESTOF THECOMPANYAND ITS SHAREHOLDERSSHAREHOLDEROR TAKEANY OTHERACTIONOR MAKE ANY OTHERSTATEMENT IN CONNECTIONWITH
THECOMPANYSHAREHOLDERSSHAREHOLDER MEETINGINCONSISTENTWITH SUCHRECOMMENDATIONAPPROVALOR DECLARATIONII APPROVE OR

RECOMMENDOR PROPOSETO APPROVE OR RECOMMENDANY TAKEOVER PROPOSALOR III AUTHORIZEOR PERMITTHECOMPANYOR ANY OF
ITS SUBSIDIARIESSUBSIDIARIE TO ENTER INTO ANY ACQUISITIONAGREEMENT
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NOTHINGCONTAINEDIN THISTHI SECTION 62 SHALLPROHIBITTHECOMPANYFROM COMPLYINGWITH RULESRULE 14D9 OR 14E2

PROMULGATEDUNDERTHEEXCHANGEACT WITH RESPECTTO TAKEOVER PROPOSALPROVIDEDHOWEVERTHATCOMPLIANCEWITH SUCH
RULESRULE SHALLNOT IN ANY WAY LIMIT OR MODIFYTHE EFFECTTHATANY ACTIONTAKENPURSUANTTO SUCHRULESRULE HAS UNDER ANY OTHERPROVISION
OF THISTHI AGREEMENTINCLUDINGSECTION91D

THE COMPANYAGREESAGREE THATIT AND ITS SUBSIDIARIESSUBSIDIARIE SHALLAND THECOMPANYSHALLDIRECTAND CAUSE ITS AND ITS
SUBSIDIARIESSUBSIDIARIE RESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEEREPRESENTATIVESREPRESENTATIVEAND AGENTSAGENTTO IMMEDIATELYCEASE AND CAUSE TO BE
TERMINATEDANY ACTIVITIESACTIVITIE DISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONWITH ANY PERSONSPERSON WITH RESPECTTO ANY TAKEOVER PROPOSALTHE COMPANY
AGREESAGREE THATIT WILL NOTIFYPARENTIN WRITINGAS PROMPTLYAS PRACTICABLEAND IN ANY EVENT WITHIN 18 HOURSHOUR AFTERANY TAKEOVER

PROPOSALIS RECEIVED BY ANY INFORMATIONIS REQUESTEDFROMOR ANY DISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONRELATINGTO TAKEOVER PROPOSAL
ARE SOUGHTTO BE INITIATED OR CONTINUEDWITH THECOMPANYITS SUBSIDIARIESSUBSIDIARIE OR THEIROFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEE
REPRESENTATIVESREPRESENTATIVEOR AGENTSAGENT THE NOTICESHALLINDICATE THE NAME OF THE PERSONMAKINGSUCHTAKEOVER PROPOSALOR TAKINGSUCH

ACTIONTHEMATERIAL TERMSTERM AND CONDITIONSCONDITION OF ANY PROPOSALSPROPOSALOR OFFERSOFFER AND COPY OF ALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCH
PERSONMAKINGTHE TAKEOVER PROPOSALTO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AND THEREAFTERTHECOMPANYSHALLKEEP
PARENTINFORMEDON CURRENT BASISBASI OF THE STATUSSTATU AND MATERIALSMATERIAL TERMSTERM OF ANY SUCH PROPOSALSPROPOSALOR OFFERSOFFER AND THE STATUSSTATU OF ANY
SUCHDISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONAND PROVIDEPARENTWITH COPIESCOPIEOF ALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCHPERSONMAKINGTHE
TAKEOVER PROPOSALTO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THE COMPANYALSOAGREESAGREE THATIT WILLPROMPTLYREQUESTEACH
PERSONTHATHAS HERETOFOREEXECUTED CONFIDENTIALITYAGREEMENTIN CONNECTIONWITH ANY TAKEOVER PROPOSALTO RETURN OR

DESTROYALLCONFIDENTIALINFORMATIONHERETOFOREFURNISHEDTO SUCH PERSONBYOR ON BEHALFOF IT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

SECTION 63 THIRD PARTYSTANDSTILLAGREEMENTSAGREEMENT DURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENTTHROUGHTHE
EFFECTIVETIME THECOMPANYSHALLENFORCEAND SHALLNOT TERMINATEAMEND MODIFYOR WAIVE ANY STANDSTILLOR EMPLOYEENON

SOLICITATIONPROVISIONOF ANY CONFIDENTIALITYSTANDSTILLEMPLOYEENONSOLICITATIONOR SIMILAR AGREEMENTBETWEEN THECOMPANY
AND ANY OTHERPERSONSPERSON WHICH RELATESRELATE TO ANY TRANSACTIONTHATCOULDCONSTITUTE TAKEOVER PROPOSALOR THATHAS AS COUNTERPARTY
ANY PERSON OTHERTHANPARENT DURINGSUCH PERIODTHECOMPANYAGREESAGREE TO ENFORCETO THEFULLESTEXTENT PERMITTEDUNDER

APPLICABLELAW THEPROVISIONSPROVISIONOFANY SUCH AGREEMENTSAGREEMENTINCLUDINGUSINGITSREASONABLEBESTEFFORTSEFFORTTO OBTAIN INJUNCTIONSINJUNCTIONTO

PREVENTANY THREATENEDOR ACTUALBREACHOF SUCH AGREEMENTSAGREEMENTAND TO ENFORCESPECIFICALLYTHETERMSTERM AND ANY PROVISIONTHEREOFIN

ANY COURT OFTHE UNITED STATESSTATE OR ANY STATE THEREOFHAVINGJURISDICTION

SECTION64 DISCLOSUREOFCERTAIN MATTERSMATTER DELIVERYOFCERTAIN FILINGSFILING THE COMPANYSHALLPROMPTLYADVISE
PARENTORALLYAND IN WRITINGIF TO THEKNOWLEDGEOF THECOMPANYTHEREEXISTSEXIST MATERIALBREACHOF REPRESENTATIONOR

WARRANTYMADE BYTHECOMPANYCONTAINEDHEREIN OR IF THEREOCCURSOCCUR TO THEKNOWLEDGEOF THECOMPANYANY CHANGEOR EVENT

WHICH RESULTSRESULT IN THE EXECUTIVE OFFICERSOFFICER OF THECOMPANYHAVING GOODFAITHBELIEFTHATSUCHCHANGEOR EVENT HASRESULTEDIN OR

IS REASONABLYLIKELYTO RESULTIN MATERIALBREACHOF REPRESENTATIONOR WARRANTYMADE BYTHECOMPANYCONTAINEDHEREIN
PARENTSHALLPROMPTLYADVISE THECOMPANYORALLYAND IN WRITINGTO THEKNOWLEDGEOFPARENTIF THEREEXISTSEXIST MATERIALBREACH
OF REPRESENTATIONOR WARRANTYMADE BYPARENTCONTAINEDHEREIN OR IF THEREOCCURSOCCUR TO THEKNOWLEDGEOF PARENTANY CHANGEOR

EVENT WHICH RESULTSRESULT IN THE EXECUTIVEOFFICERSOFFICER OF PARENTHAVING GOODFAITHBELIEFTHATSUCHCHANGEOR EVENT HAS RESULTEDIN OR

IS REASONABLYLIKELYTO RESULTIN MATERIALBREACHOF REPRESENTATIONOR WARRANTYMADE BYPARENTCONTAINEDHEREIN THE

COMPANYSHALLPROVIDETO PARENTAND PARENTSHALLPROVIDETO THECOMPANYCOPIESCOPIEOF ALLFILINGSFILINGMADE BYTHECOMPANYOR

PARENTAS THE CASE MAY BE WITH ANY GOVERNMENTALENTITYIN CONNECTIONWITH THISTHI AGREEMENTAND THE TRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBY

TO THE EXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYSHALLAND SHALLCAUSE ITS SUBSIDIARIESSUBSIDIARIE TO PROMPTLYNOTIFY
PARENTIN WRITINGOF ANY WRITTENCOMMUNICATIONSCOMMUNICATION WITH OR NOTICEFROM ANY TAXINGAUTHORITYRELATINGTO ANY LISTED
TRANSACTIONEXCLUDINGINFORMATIONDOCUMENT OR SIMILAR REQUESTSREQUESTFROM
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ANY TAXINGAUTHORITYOR II ANY MATERIALCHANGEIN THEAPPRAISEDVALUE OF ANY PROPERTYLEASEDPURSUANTTO LEVERAGEDLEASE
TO THEEXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYSHALLNOT AND SHALLNOT PERMITITSSUBSIDIARIESSUBSIDIARIE OR ANY OF THEIR

RESPECTIVEOFFICERSOFFICEREMPLOYEESEMPLOYEEOR OTHERREPRESENTATIVESREPRESENTATIVEOR AGENTSAGENTTO PARTICIPATEIN ANY FORMALDISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONWITH

ANY TAXINGAUTHORITYRELATEDTO THEFOREGOINGUNLESSUNLES IN EACH CASE IT CONSULTSCONSULT WITH PARENTIN ADVANCE OF SUCH DISCUSSIONSDISCUSSION OR

NEGOTIATIONSNEGOTIATION

TO THE EXTENT PERMITTEDBYAPPLICABLELAW PARENT AND THECOMPANYSHALLAND SHALLCAUSE THEIRRESPECTIVE
SUBSIDIARIESSUBSIDIARIE TO PROMPTLYNOTIFYTHECOMPANYOR PARENTAS THE CASE MAY BE OF ANY WRITTENCOMMUNICATION WITH OR NOTICE

FROM ANY TAXINGAUTHORITYRELATINGTO ANY MATERIAL TAX AUDIT OR EXAMINATION RELATINGTO ANY PARENTMATERIAL TAXESTAXE OR

COMPANYMATERIALTAXESTAXE AS THE CASE MAY BE EXCLUDINGINFORMATION DOCUMENTOR SIMILAR REQUESTSREQUESTFROMANY TAXING
AUTHORITYANY EXTENSIONOF ANY STATUTE OF LIMITATIONSLIMITATION RELATINGTO PARENTMATERIAL TAXESTAXE OR COMPANYMATERIAL TAXESTAXE AS THE

CASE MAY BE OR ANY CHANGEIN METHOD OF ACCOUNTINGRELATINGTO PARENTMATERIAL TAXESTAXE OR COMPANYMATERIALTAXESTAXE AS THE

CASE MAY BE

TO THE EXTENT PERMITTEDBYAPPLICABLELAW EACHOF THEPARTIESPARTIESHALLAND SHALLCAUSE ITS SUBSIDIARIESSUBSIDIARIE TO CONSULTWITH
THE OTHERPARTYWITH RESPECTTO NEGOTIATIONSNEGOTIATIONRELATINGTO THERENEWALOFANY COLLECTIVEBARGAININGAGREEMENTNO CONSULTATIONIN
ACCORDANCEWITH THISTHI SECTION64D SHALLBE DEEMED TO BE CONSENT BYEITHERPARTYTO ANY ACTIONPROPOSEDBYTHE OTHERPARTY
WITH RESPECTTO RENEWALOF COLLECTIVEBARGAININGAGREEMENT

SECTION 65 REORGANIZATIONDURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENTTHROUGHTHEEFFECTIVE TIME UNLESSUNLES
THE OTHERPARTYSHALLOTHERWISEAGREEIN WRITINGNONE OF PARENTTHECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE SHALLTAKE

OR FAIL TO TAKEANY ACTIONWHICH ACTIONOR FAILUREWOULDTO ITSKNOWLEDGEJEOPARDIZETHEQUALIFICATIONOF THEMERGERAS

WITHIN THEMEANINGOF SECTION368A OF THE CODE

SECTION 66 RATE MATTERSMATTER TO THEEXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYAND PARENTSHALLAND SHALLCAUSE

EACH OF ITS SUBSIDIARIESSUBSIDIARIE TO DELIVERTOPARENTOR THECOMPANYAS THE CASE MAY BE COPY OF EACHPRINCIPALFILINGOR AGREEMENT
RELATEDTO ITSGENERALLYAPPLICABLERATESRATE CHARGESCHARGESTANDARDSSTANDARD OF SERVICEACCOUNTINGOR REGULATORYPOLICYWHICH COULDLEADTO

MATERIALCHANGEIN ANY OF THOSEAREASAREA AS SOON AS PRACTICABLEAND IN ANY EVENT NO LATERTHANFIVE BUSINESSBUSINES DAYSDAY PRIORTO THE

FILINGOR EXECUTIONTHEREOFSO THATPARENTOR THECOMPANYAS THE CASE MAY BE MAY COMMENT THEREONEXCEPTAS SET FORTHON

ITEM 66 OF THECOMPANYLETTEROR ITEM 66 OF THEPARENTLETTERAS THE CASE MAY BE THECOMPANYAND PARENTSHALLAND SHALL

CAUSE ITS SUBSIDIARIESSUBSIDIARIE TO MAKE ALLSUCH FILINGSFILINGONLYIN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR AS

REQUIREDBY GOVERNMENTALENTITYOR REGULATORYAGENCYWITH APPROPRIATEJURISDICTIONOR UNDEREXISTINGSETTLEMENTAGREEMENTSAGREEMENT
TO WHICH THECOMPANYOR PARENTAS THECASE MAY BE IS PARTY

ARTICLE VII
ADDITIONAL AGREEMENTSAGREEMENT

SECTION71 EMPLOYEEBENEFITSBENEFITWORKFORCEMATTERSMATTER FROM AND AFTERTHE EFFECTIVETIME PARENT SHALLOR SHALL

CAUSE ONE OF ITS SUBSIDIARIESSUBSIDIARIE TO HONORAND PERFORMIN ACCORDANCEWITH THEIRRESPECTIVETERMSTERM AS IN EFFECTON THE DATEOF THISTHI

AGREEMENTOR AS AMENDED IN ACCORDANCEWITH OR AS PERMITTEDBYTHISTHI AGREEMENTALLTHE COLLECTIVEBARGAININGAGREEMENTSAGREEMENTTO

WHICH THECOMPANYOR ONE OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYAND IS SET FORTHON ITEM 413A OF THECOMPANYLETTER NOTHINGIN
THISTHI SECTION 71A SHALLBE INTERPRETEDTO PREVENTPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE FROM ENFORCINGSUCHAGREEMENTSAGREEMENTIN

ACCORDANCEWITH THEIRRESPECTIVETERMSTERM INCLUDINGENFORCEMENTOF ANY RESERVEDRIGHTTO AMEND MODIFYSUSPENDREVOKEOR

TERMINATEANY SUCH AGREEMENT

SUBJECTTO APPLICABLELAWAND OBLIGATIONSOBLIGATIONUNDEREACH APPLICABLECOLLECTIVEBARGAININGAGREEMENTCOMPENSATION
COMMITMENTSCOMMITMENT AND BENEFIT PLAN AND EXCEPTAS PROVIDEDIN SECTION 72 PARENTSHALLOR SHALLCAUSE ONE OF ITS SUBSIDIARIESSUBSIDIARIE TO

ASSUME MAINTAIN IN EFFECTHONORAND PERFORMIN
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ACCORDANCEWITH THEIRRESPECTIVETERMSTERM AS IN EFFECTON THE DATEOF THISTHI AGREEMENTOR AS AMENDED OR ESTABLISHEDIN ACCORDANCE
WITH OR AS PERMITTEDBYTHISTHI AGREEMENTEACH BENEFIT PLAN AND COMPENSATIONCOMMITMENT LISTEDON ITEM 412A OF THE

COMPANYLETTERAND IN EFFECTON THE DATEOF THISTHI AGREEMENTOR ESTABLISHEDAS PERMITTEDBYTHISTHI AGREEMENTWITH RESPECTTO

THECURRENT AND FORMEREMPLOYEESEMPLOYEEOFFICERSOFFICER OR DIRECTORSDIRECTOR OFTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE WHO ARE COVEREDBYSUCH PLANSPLANOR

COMMITMENTSCOMMITMENT IMMEDIATELYPRIORTO THEEFFECTIVETIME NOTHINGIN THISTHI SECTION71B SHALLBE INTERPRETEDTO LIMIT ANY
RESERVEDRIGHTCONTAINEDIN ANY SUCHBENEFIT PLAN OR COMPENSATIONCOMMITMENT TO AMEND MODIFYSUSPENDREVOKEOR

TERMINATEANY SUCHPLANOR COMMITMENT IN ACCORDANCEWITH ITSTERMSTERM

FOLLOWINGTHE EFFECTIVETIME PARENTSHALLCONTINUETO PROVIDETO INDIVIDUALSINDIVIDUAL WHO ARE EMPLOYEDBYTHECOMPANY
AND ITS SUBSIDIARIESSUBSIDIARIE AS OF THEEFFECTIVE TIME WHO REMAIN EMPLOYEDWITH PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AFTERTHE EFFECTIVE
TIME AFFECTEDEMPLOYEESEMPLOYEE FORSO LONGAS SUCHAFFECTEDEMPLOYEESEMPLOYEEREMAIN EMPLOYEDBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE
EMPLOYEEBENEFITSBENEFIT PURSUANTTO THE BENEFIT PLANSPLAN MAINTAINED BYTHECOMPANYIMMEDIATELYPRIORTO THEEFFECTIVETIME

WHICHARE MAINTAINED BYPARENTOR ONE OF ITS SUBSIDIARIESSUBSIDIARIE AFTERTHE EFFECTIVETIME IN ACCORDANCEWITH SECTION71B OR

II PURSUANTTO BENEFIT PLANSPLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE PROVIDINGCOVERAGEAND BENEFITSBENEFIT WHICH IN THE

AGGREGATEARE NO LESSLES FAVORABLETHANTHOSEPROVIDEDTO EMPLOYEESEMPLOYEEOF PARENT IN POSITIONSPOSITIONCOMPARABLETO POSITIONSPOSITIONHELD BY
AFFECTEDEMPLOYEESEMPLOYEEWITH PARENTOR ITS SUBSIDIARIESSUBSIDIARIE FROM TIME TO TIME AFTERTHEEFFECTIVETIME

EACH AFFECTEDEMPLOYEEWHO BECOMESBECOME ELIGIBLETO PARTICIPATEIN BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE SHALLRECEIVE CREDITFORPURPOSESPURPOSE OF ELIGIBILITYTO PARTICIPATEVESTINGAND ELIGIBILITYTO RECEIVEBENEFITSBENEFIT BUT
SPECIFICALLYEXCLUDINGFORBENEFITACCRUALPURPOSESPURPOSE OR WHERESUCH CREDITINGWOULDRESULTIN DUPLICATIONOF BENEFITSBENEFIT UNDER
SUCHBENEFIT PLAN FORSERVICECREDITEDFORTHECORRESPONDINGPURPOSEUNDER ANY BENEFIT PLAN LISTEDON ITEM 412A OF THE

COMPANYLETTERPROVIDEDHOWEVERTHATSUCHCREDITINGOF SERVICESHALLNOT OPERATETO CAUSE ANY SUCHPLANTO FAIL TO COMPLY
WITH THEAPPLICABLEPROVISIONSPROVISIONOF THECODE OR ERISA

EACH BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE WHICH IS WELFAREBENEFITPLANAND IN WHICH
AFFECTEDEMPLOYEESEMPLOYEEBECOME ELIGIBLETO PARTICIPATESHALLTAKEINTO ACCOUNT FORPURPOSESPURPOSE OF DETERMININGAN AFFECTED

EMPLOYEESEMPLOYEEDEDUCTIBLESDEDUCTIBLE AND OUTOFPOCKETLIMITSLIMIT THEREUNDEREXPENSESEXPENSE PREVIOUSLYINCURREDBYTHEAFFECTEDEMPLOYEEDURING
THE SAME YEARWHILE PARTICIPATINGIN ANY OTHERSUCH BENEFIT PLAN LISTEDON ITEM 412A OF THECOMPANYLETTER AND SHALLWAIVE

ANY WAITINGPERIODSPERIODAND RESTRICTIONSRESTRICTIONAND LIMITATIONSLIMITATION FORPREEXISTINGCONDITIONSCONDITION OR EVIDENCE OF INSURABILITYREQUIREMENTSREQUIREMENTIN
THE CASE OF LIFE INSURANCEPLANSPLAN PROVIDEDTHEREINFORANY AFFECTEDEMPLOYEETO THE EXTENT NOT APPLICABLETO THEPARTICIPANTIN

ANY OTHERSUCH BENEFIT PLAN LISTEDON ITEM 412A IN WHICH THE AFFECTEDEMPLOYEEPARTICIPATEDIMMEDIATELYPRIORTO

PARTICIPATINGIN THE BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE

EACH BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE WHICH IS CAFETERIAPLANUNDER SECTION 125 OF THE
CODE AND IN WHICH ANY AFFECTEDEMPLOYEEBECOMESBECOME ELIGIBLETO PARTICIPATESHALLCAUSE CREDITSCREDIT AND DEBITSDEBIT FOR PLANYEARIN

RESPECTOF ANY SUCH AFFECTEDEMPLOYEEPARTICIPATINGIN BENEFIT PLAN LISTEDON ITEM 412A OF THECOMPANYLETTERWHICH IS

CAFETERIAPLANUNDERSECTION 125 OF THE CODE TO BE TRANSFERREDTO AND MAINTAINED IN SUCH BENEFIT PLAN MAINTAINED BYPARENT
OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IN WHICH SUCH AFFECTEDEMPLOYEEMAY SUBSEQUENTLYPARTICIPATEDURINGTHESAME YEAR NOTHING
CONTAINEDIN THISTHI SECTION71F SHALLBE DEEMED TO CONSTITUTEAN EMPLOYMENTCONTRACTBETWEEN PARENTOR ANY SUBSIDIARYOF
PARENTAND ANY INDIVIDUALOR WAIVER OF PARENTSPARENT OR ANY ITS SUBSIDIARIESSUBSIDIARIE RIGHTTO DISCHARGEANY EMPLOYEEAT ANY TIME WITH OR

WITHOUTCAUSE
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FOLLOWINGTHEEFFECTIVETIME SUBJECTTO THETERMSTERM OF THISTHI AGREEMENTAPPLICABLELAW AND APPLICABLECOLLECTIVE

BARGAININGAGREEMENTSAGREEMENT THESURVIVINGCORPORATIONWILL IN GOODFAITHAND CONSISTENTWITH BUSINESSBUSINES NEEDSNEED CONSIDER

REDUCTIONSREDUCTION IN WORK FORCEIN FAIRAND EQUITABLEMANNER AND IN LIGHTOFTHE CIRCUMSTANCESCIRCUMSTANCE AND THEOBJECTIVESOBJECTIVETO BE ACHIEVED
GIVINGCONSIDERATIONTO PREVIOUSPREVIOUWORKHISTORYJOBEXPERIENCEAND QUALIFICATIONSQUALIFICATIONAND II ALLEMPLOYEESEMPLOYEEOF THESURVIVING
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 ITS SUBSIDIARIESSUBSIDIARIE

NOTHINGCONTAINEDIN THISTHI SECTION71 SHALLBE DEEMED TO CONSTITUTEAN EMPLOYMENTCONTRACTBETWEENPARENTOR ANY
SUBSIDIARYOF PARENTAND ANY INDIVIDUALOR WAIVER OFPARENTSPARENT OR ANY OF ITSSUBSIDIARIESSUBSIDIARIE RIGHTTO DISCHARGEANY EMPLOYEEAT

ANY TIME WITH OR WITHOUTCAUSE NOTHINGIN THISTHI SECTION71 OR ELSEWHEREIN THISTHI AGREEMENTOTHERTHANSECTION79 IS

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

OR ITS SUBSIDIARIESSUBSIDIARIE OR UPON ANY LEGALREPRESENTATIVEOF SUCHEMPLOYEEOR UPON ANY COLLECTIVEBARGAININGAGENTANY RIGHTSRIGHTOR

REMEDIESREMEDIE INCLUDINGANY RIGHTTO EMPLOYMENTOR CONTINUEDEMPLOYMENTOF ANY SPECIFIEDPERIODOF ANY NATURE OR KIND

WHATSOEVERUNDEROR BYREASON OFTHISTHI AGREEMENTNOTHINGIN THISTHI AGREEMENTSHALLBE DEEMED TO CONFERUPON ANY PERSONNOR
ANY BENEFICIARYTHEREOFANY RIGHTSRIGHTUNDEROR WITH RESPECTTO ANY PLANPROGRAM OR ARRANGEMENTDESCRIBEDIN OR CONTEMPLATED
BYTHISTHI AGREEMENTAND EACH PERSONAND ANY BENEFICIARYTHEREOFSHALLBE ENTITLEDTO LOOKONLYTO THEEXPRESSEXPRES TERMSTERM OFANY
SUCHPLANPROGRAMOR ARRANGEMENTFORHIS OR HERRIGHTSRIGHTTHEREUNDER

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

OFPARENTSHARESSHARE SUBSTITUTE OPTION DECREASEDTO THENEAREST FULLSHAREDETERMINEDBYMULTIPLYINGTHENUMBER OF
SHARESSHARE OF COMPANYCOMMON STOCKSUBJECTTO SUCH COMPANYSTOCKOPTIONIMMEDIATELYPRIORTO THEEFFECTIVETIME BY
II THEEXCHANGERATIO AT AN EXERCISEPRICEPERPARENTSHAREROUNDEDUP TO THENEAREST CENT EQUALTO THE EXERCISEPRICEPER
SHAREOF COMPANYCOMMON STOCKUNDERSUCH COMPANYSTOCK OPTIONIMMEDIATELYPRIORTO THEEFFECTIVETIME DIVIDED BYTHE

EXCHANGERATIO AFTERTHE EFFECTIVETIME EXCEPTAS PROVIDEDIN THISTHI SECTION 72 EACH SUBSTITUTEOPTIONSHALLBE EXERCISABLE

UPON THE SAME TERMSTERM AND CONDITIONSCONDITION AS WERE APPLICABLEUNDER THERELATEDCOMPANYSTOCKOPTIONIMMEDIATELYPRIORTO OR AT

THEEFFECTIVETIME THE COMPANYSHALLTAKEALLNECESSARYACTIONTO IMPLEMENTAND MAKE EFFECTIVETHEPROVISIONSPROVISIONOFTHISTHI

SECTION72

SUBJECTTO SECTION 72A AS OF THEEFFECTIVETIME ALLCOMPANYSTOCKBASED AWARDSAWARD WHETHERVESTEDOR UNVESTED
SHALLCEASE TO REPRESENTRIGHTOR AWARDWITH 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 FORFEITURERIGHTSRIGHTHELD BYTHECOMPANYTHE

NUMBER OF PARENTSHARESSHARE SUBJECTTO EACH ASSUMED STOCKBASED AWARD SHALLBE EQUALTO THE NUMBER OF SHARESSHARE OF COMPANY
COMMON STOCKSUBJECTTO SUCH COMPANYSTOCKBASED AWARD IMMEDIATELYPRIORTO THEEFFECTIVETIME MULTIPLIEDBYTHE

EXCHANGERATIO DECREASEDTO THENEAREST FULLSHARE ALL DIVIDEND EQUIVALENTSEQUIVALENTAND COMPANYCASH AWARDSAWARD CREDITEDTO THE

ACCOUNT OF EACHHOLDEROF COMPANYSTOCKBASED AWARD AS OFTHE EFFECTIVETIME SHALLREMAIN CREDITEDTO SUCHHOLDERSHOLDER

ACCOUNT IMMEDIATELYFOLLOWINGTHE EFFECTIVETIME SUBJECTTO ADJUSTMENTIN ACCORDANCEWITH THEFOREGOINGALL UNVESTED

RESTRICTIONSRESTRICTIONINCLUDINGALLREPURCHASEAND FORFEITURERIGHTSRIGHTHELD BYTHECOMPANYWITH RESPECTTO EACHCOMPANYSTOCKBASED

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

STOCKBASED AWARDSAWARD AND COMPANYCASH AWARDSAWARD SHALLCONTINUETO BE SUBJECTTO THE SAME UNVESTED RESTRICTIONSRESTRICTION WHICH

APPLIEDTO SUCH COMPANYSTOCKBASED
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AWARD OR COMPANYCASH AWARD IMMEDIATELYPRIORTO THEEFFECTIVE TIME AFTERGIVINGEFFECTTO ANY ACCELERATIONLAPSEOR

OTHERVESTINGOCCURRINGBYOPERATIONOF THEMERGERTHE COMPANYSHALLTAKEALLACTIONSACTION NECESSARYTO ENSURE THATFROM AND
AFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONOR ITSASSIGNEESHALLBE ENTITLEDTO EXERCISETHERIGHTSRIGHTHELDBYTHE

COMPANYIMMEDIATELYPRIORTO THEEFFECTIVE TIME WITH RESPECTTO ALLUNVESTED RESTRICTIONSRESTRICTION FOR PURPOSESPURPOSE OF THISTHI AGREEMENT
COMPANYCASH AWARD MEANSMEAN ANY AWARDGRANTEDUNDERTHECOMPANYSTOCKPLANSPLAN OR OTHERWISEOTHERTHANCOMPANY

STOCKBASED AWARDSAWARD AND II UNVESTEDRESTRICTIONSRESTRICTION MEANSMEAN ALLREPURCHASECANCELLATIONFORFEITUREVESTINGAND OTHER
CONDITIONSCONDITION OR RESTRICTIONSRESTRICTIONAPPLICABLETO COMPANYSTOCKBASED AWARD OR COMPANYCASH AWARD

AFTER THEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLFILE REGISTRATIONSTATEMENT ON FORM S8 UNDER THE
SECURITIESSECURITIE ACT COVERINGTHEPARENTSHARESSHARE ISSUABLEUPON THE EXERCISEOF SUBSTITUTEOPTIONSOPTION AND WILL MAINTAIN THE
EFFECTIVENESSEFFECTIVENES OF SUCH REGISTRATIONAND THE CURRENT STATUSSTATU OF THEPROSPECTUSPROSPECTUCONTAINEDTHEREINUNTILTHE EXERCISEOR EXPIRATIONOF
SUCH SUBSTITUTEOPTIONSOPTION

PRIORTO THE EFFECTIVETIME THECOMPANYSHALLCAUSE THECOMPANYESPP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDED
IMMEDIATELYFOLLOWINGTHE CLOSEOFTHE INVESTMENT PERIOD AS SUCH TERM IS DEFINED IN THECOMPANYESPP ENDING
IMMEDIATELYPRIORTO THEEFFECTIVETIME WITH THE EFFECTOF SUCH SUSPENSIONBEINGTHATNO OFFERINGPERIODAND NO INVESTMENT
PERIOD SHALLCOMMENCE OR CONTINUEUNDER SUCHPLANDURINGTHEPERIODOF SUCH SUSPENSIONPRIORTO THE EFFECTIVETIME THE

COMPANYSHALLCAUSE THECOMPANYDRIP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDEDIMMEDIATELYFOLLOWINGTHE CLOSEOF THE
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 THE EFFECTIVE
TIME

SECTION73 SHAREHOLDERAPPROVALPREPARATIONOFPROXYSTATEMENTOTHERACTIONSACTION AS SOON AS PRACTICABLE
FOLLOWINGTHE DATEOF THISTHI AGREEMENTEACH OFTHECOMPANYAND 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 THECASE OF PARENTOFTHE HOLDERSHOLDER OF PARENTSHARESSHARE DULYAPPROVINGTHEISSUANCEOF PARENT
SHARESSHARE IN THEMERGERPARENT SHAREHOLDERAPPROVAL PARENTAND THECOMPANYWILL USE THEIRREASONABLEBESTEFFORTSEFFORT TO HOLD
THEPARENTSHAREHOLDERSSHAREHOLDER MEETINGAND THECOMPANYSHAREHOLDERSSHAREHOLDER MEETINGON THE SAME DATE THE COMPANYSHALLTHROUGHITS
BOARD OF DIRECTORSDIRECTOR BUT SUBJECTTO THERIGHTOF THECOMPANYSCOMPANYBOARD OFDIRECTORSDIRECTOR TO TERMINATETHISTHI AGREEMENTAS SET FORTHIN
SECTION 91E RECOMMEND TO ITSSHAREHOLDERSSHAREHOLDERTHATTHECOMPANYSHAREHOLDERAPPROVALBE GIVENSUBJECTTO THEREMAINDER OF
THISTHI SECTION 73A PARENTSHALLTHROUGHITSBOARD OF DIRECTORSDIRECTORRECOMMEND TO ITS SHAREHOLDERSSHAREHOLDERTHATTHEPARENTSHAREHOLDER

APPROVALBE GIVENPARENTSHALLNOT WITHDRAWQUALIFYOR MODIFYOR PROPOSETO WITHDRAWQUALIFYOR MODIFYIN MANNER

ADVERSETO THECOMPANYTHEAPPROVALBYSUCH BOARD OF DIRECTORSDIRECTOR OF THEPARENTSHARE ISSUANCETHEMERGERAND THISTHI

AGREEMENTOR THERECOMMENDATIONBYSUCH BOARD OF DIRECTORSDIRECTOR OF THE PARENTSHAREISSUANCE OR SUCHBOARD OF DIRECTORSDIRECTOR
DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIRTO AND IN THE BESTINTERESTOF PARENTAND ITS SHAREHOLDERSSHAREHOLDER

EXCEPTTO THEEXTENT THE BOARD OFDIRECTORSDIRECTOR OF PARENTDETERMINESDETERMINE IN ITS REASONABLEGOODFAITHJUDGMENTTHATTHEMAKINGOF OR

THE FAILURETO WITHDRAWQUALIFYOR MODIFYSUCHRECOMMENDATION WOULDVIOLATETHEFIDUCIARYDUTIESDUTIE OF SUCH BOARD OF DIRECTORSDIRECTOR
OF PARENTUNDERAPPLICABLELAW PARENTSHALLNOT TAKEANY OF THE ACTIONSACTION SET FORTHIN THEPRECEDINGSENTENCE AT ANY TIME AFTERTHE
PARENTSHAREHOLDERSSHAREHOLDERMEETING
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THE COMPANYAND PARENTSHALLPROMPTLYPREPAREAND FILE WITH THE SEC THEPROXYSTATEMENTAND PARENTSHALL

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

COMPANYAND PARENTSHALLUSE ITSREASONABLEBESTEFFORTSEFFORTTO HAVE THEREGISTRATIONSTATEMENTDECLAREDEFFECTIVEUNDERTHE
SECURITIESSECURITIE ACT AS PROMPTLYAS PRACTICABLEAFTERSUCH FILINGAS PROMPTLYAS PRACTICABLEAFTERTHEREGISTRATIONSTATEMENTSHALL
HAVE BECOME EFFECTIVEEACH OFPARENT AND THECOMPANYSHALLDISTRIBUTETHEPROXYSTATEMENTTO ITSRESPECTIVESHAREHOLDERSSHAREHOLDER

NO FILINGOF OR AMENDMENT OR SUPPLEMENTTO THEREGISTRATIONSTATEMENTOR THEPROXYSTATEMENTOTHERTHANFILINGSFILING
OFANNUAL REPORTSREPORTON FORM 10K QUARTERLYREPORTSREPORTON FORM 10Q AND CUNENT REPORTSREPORTON FORM 8K WILL BE MADE BY
PARENTOR THECOMPANYWITHOUTPROVIDINGTHE OTHERPARTYTHEOPPORTUNITYTO REVIEW AND COMMENT THEREONPARENTWILL ADVISE
THECOMPANYPROMPTLYAFTERIT RECEIVESRECEIVE NOTICETHEREOFOF THE TIME WHEN THEREGISTRATIONSTATEMENTHAS BECOME EFFECTIVEOR

ANY SUPPLEMENTOR AMENDMENT HAS BEEN FILEDTHE ISSUANCEOF ANY STOPORDERTHESUSPENSIONOF THEQUALIFICATIONOF THEPARENT
SHARESSHARE ISSUABLEIN CONNECTIONWITH THEMERGERFOROFFERINGOR SALEIN ANY JURISDICTIONOR ANY REQUESTBYTHESEC FOR
AMENDMENT OF THEREGISTRATIONSTATEMENTOR COMMENTSCOMMENT THEREONAND RESPONSESRESPONSE THERETOOR REQUESTSREQUESTBYTHESEC FORADDITIONAL
INFORMATION IF AT ANY TIME PRIORTO THE EFFECTIVETIME ANY INFONNATIONRELATINGTO PARENTOR THECOMPANYOR ANY OF THEIR

RESPECTIVEAFFILIATESAFFILIATE OR OFFICERSOFFICER OR DIRECTORSDIRECTORSHOULDBE DISCOVEREDBYPARENTWITH RESPECTTO PARENTOR ANY OFITS SUBSIDIARIESSUBSIDIARIE

OR ANY OF ITSAFFILIATESAFFILIATE OFFICERSOFFICER OR DIRECTORSDIRECTOROR THECOMPANYWITH RESPECTTO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE OR ANY OF
ITS AFFILIATESAFFILIATE OFFICERSOFFICER OR DIRECTORSDIRECTOR WHICH SHOULDBE SET FORTHIN AN AMENDMENT OR SUPPLEMENTTO ANY OFTHEREGISTRATION
STATEMENTOR THEPROXYSTATEMENTSO THATANY OF SUCHDOCUMENTSDOCUMENT WOULD NOT INCLUDE ANY MISSTATEMENTOF MATERIALFACTOR

OMIT TO STATE ANY MATERIAL FACTNECESSARYTO MAKE THE STATEMENTSSTATEMENT THEREININ LIGHTOFTHE CIRCUMSTANCESCIRCUMSTANCE UNDERWHICH THEYWERE

MADE NOT MISLEADINGTHEPARTYWHICH DISCOVERSDISCOVER SUCH INFORMATION SHALLPROMPTLYNOTIFYTHE OTHERPARTIESPARTIEHERETOAND AN

APPROPRIATEAMENDMENT OR SUPPLEMENTDESCRIBINGSUCH INFORMATION SHALLBE PROMPTLYFILEDWITH THE SEC AND TO THE EXTENT

REQUIREDBYLAW DISSEMINATED TO THE SHAREHOLDERSSHAREHOLDEROFPARENTAND THECOMPANY

EACH OF THECOMPANYAND PARENTSHALLUSE REASONABLEBESTEFFORTSEFFORTTO CAUSE TO BE DELIVERED LETTEROF ITS INDEPENDENT
AUDITORSAUDITORDATEDTHEDATETWO BUSINESSBUSINES DAYSDAY PRIORTO THE DATEON WHICH THEREGISTRATIONSTATEMENTSHALLBECOME EFFECTIVE

SECTION74 ACCESSACCES TO INFORMATIONTRANSITION UPONREASONABLENOTICEAND SUBJECTTO THETERMSTERM OF THE

CONFIDENTIALITYAGREEMENTDATEDAS OF AUGUST12 2004 BETWEENTHECOMPANYAND PARENTAS THE SAME MAY BE AMENDED
SUPPLEMENTEDOR MODIFIED THE CONFIDENTIALITYAGREEMENTAND APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATION
EACHOF THECOMPANYAND PARENTSHALLAND SHALLCAUSE EACH OF ITSRESPECTIVESUBSIDIARIESSUBSIDIARIE TO AFFORDTO THEOTHERPARTYAND ITS

RESPECTIVEOFFICERSOFFICEREMPLOYEESEMPLOYEEACCOUNTANTSACCOUNTANT COUNSELAND OTHERREPRESENTATIVESREPRESENTATIVEALLREASONABLEACCESSACCES DURINGNORMAL BUSINESSBUSINES
HOURSHOUR DURINGTHEPERIODPRIORTO THE EFFECTIVETIME TO ALLTHEIRRESPECTIVEPROPERTIESPROPERTIEBOOKSBOOK CONTRACTSCONTRACT COMMITMENTSCOMMITMENT AND

RECORDSRECORD AND DURINGSUCH PERIODEACH OF THECOMPANYAND PARENTSHALLAND SHALLCAUSE EACH OF ITSRESPECTIVESUBSIDIARIESSUBSIDIARIE TO
MAKE AVAILABLETO THE OTHERPARTYOR ITSDESIGNATEDADVISORSADVISOR COPY OF EACHREPORTSCHEDULEREGISTRATIONSTATEMENT AND
OTHERDOCUMENT FILED OR RECEIVED BYIT DURINGSUCHPERIODPURSUANTTO THEREQUIREMENTSREQUIREMENTOFTHE FEDERALOR STATE SECURITIESSECURITIE LAWSLAW
OR THE FEDERALTAX LAWSLAW AND II ALLOTHERINFORMATIONCONCERNINGITS BUSINESSBUSINES PROPERTIESPROPERTIEAND PERSONNELAS THE OTHERPARTYMAY
REASONABLYREQUESTAFTERTHE DATEHEREOFEACH OF THECOMPANYOR PARENTAS THECASE MAY BE SHALLPROMPTLYDELIVER TO PARENT

OR THECOMPANYAS THE CASE MAY BE COPIESCOPIEOFANY WRITTENNOTIFICATIONSNOTIFICATION IT HAS RECEIVESRECEIVE AFTERTHEDATEHEREOFOF

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

PROMPTLYAFTERTHE DATEHEREOFPARENTAND THECOMPANYWILLESTABLISH TRANSITIONTEAM THE TRANSITION TEAM THE
CHAIR OFWHICH WILL BE PARENTSPARENT EXECUTIVE VICE PRESIDENTAND GENERALCOUNSEL THE TRANSITION CHAIRPERSONOR SUCH OTHER

PERSONDESIGNATEDBYPARENTSPARENT CHIEF EXECUTIVE OFFICER AND
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THE OTHERMEMBERSMEMBER OF WHICH THE TRANSITION COORDINATORSCOORDINATORSHALLCONSISTOF 10 OTHERREPRESENTATIVESREPRESENTATIVEOF PARENTAND 10

REPRESENTATIVESREPRESENTATIVEOF THECOMPANYOR SUCH NUMBER AS THE CHIEF EXECUTIVE OFFICERSOFFICER OFPARENTAND THECOMPANYAGREE
DESIGNATEDBYTHETRANSITION CHAIRPERSONAND APPROVEDBYTHE CHIEF EXECUTIVE OFFICEROR HIS DESIGNEEOF EACH OFPARENT

AND THECOMPANYTHE TRANSITION CHAIRPERSONWILL ASSIGNAREASAREA OFRESPONSIBILITYTO THE TRANSITIONCOORDINATORSCOORDINATOR THE PARTIESPARTIE
SHALLINSTRUCTTHETRANSITION COORDINATORSCOORDINATORSUBJECTTO THE TERMSTERM OF THECONFIDENTIALITYAGREEMENTAND APPLICABLELAWSLAW RELATING
TO THEEXCHANGEOF INFORMATIONTO FACILITATETHE COLLECTIONAND EXCHANGEOF INFORMATIONCONCERNINGTHEBUSINESSBUSINES OPERATIONSOPERATION
CAPITALSPENDINGAND BUDGETSBUDGETAND FINANCIALRESULTSRESULTOF PARENTAND THECOMPANYTO THEEXTENT NECESSARYTO IDENTIFYWAYSWAY IN

WHICH THEOPERATIONSOPERATIONOF PARENTAND THECOMPANYCAN BE CONSOLIDATEDCOORDINATEDANDOR OTHERWISEENHANCEDFOLLOWINGTHE

EFFECTIVETIME PRIORTO THE EFFECTIVETIME THE TRANSITIONTEAM WILL ALSOCOORDINATEANY DISCUSSIONSDISCUSSION WITH LENDERSLENDER OR RATING
AGENCIESAGENCIEIN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTOR RELATINGTO THEOPERATIONSOPERATIONOFPARENTAND THE

COMPANYFOLLOWINGTHE EFFECTIVETIME THE TRANSITIONCOORDINATORSCOORDINATOR WILL PROVIDETHETRANSITION CHAIRPERSONWITH PERIODIC
REPORTSREPORTSUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONON THEFINDINGSFINDINGOF THETRANSITIONTEAM AND WILL

MEET PERIODICALLYIN PERSONWITH THETRANSITION CHAIRPERSONTO BRIEFTHE TRANSITIONCHAIRPERSONON THE ACTIVITIESACTIVITIE AND

RECOMMENDATIONSRECOMMENDATION OF THETRANSITION TEAM BUSINESSBUSINES DEVELOPMENTSDEVELOPMENTAND PENDINGMATERIALBUSINESSBUSINES PLANSPLANAND DECISIONSDECISION AT EACH

OFPARENTAND THECOMPANYIF AT ANY TIME AFTERCONSULTATIONWITH THECHAIRPERSONOFTHE TRANSITIONTEAM THETAKINGOF ANY
ACTIONOR FAILURETO TAKEAN ACTION IS NOT AGREEDTO BYAT LEAST MAJORITYOFTHEREPRESENTATIVESREPRESENTATIVEDESIGNATEDBYEACH OFPARENT
AND THECOMPANYTHETRANSITION CHAIRPERSONTOGETHERWITH AT LEASTONE DISSENTINGTRANSITION TEAM MEMBER SHALLCONSULT
WITH THECHIEF EXECUTIVE OFFICER OFEACH OF PARENTAND THECOMPANYWITH RESPECTTHERETO

NO INVESTIGATIONOR EXCHANGEOF INFORMATION OR OTHERACTIONPURSUANTTO THISTHI SECTION 74 SHALLBE DEEMED TO MODIFY
ANY REPRESENTATIONOR WARRANTYMADE BYANY PARTYTO THISTHI AGREEMENTIN THEEVENT OF TERMINATIONOF THISTHI AGREEMENTFORANY
REASON PERMITTEDHEREBYEACHPARTYSHALLPROMPTLYRETURN OR DESTROYOR CAUSE TO BE RETURNEDOR DESTROYEDALLNONPUBLIC
INFORMATIONOBTAINED FROMTHE OTHERPARTYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

IN THE EVENT OF PARENTACQUISITIONTRANSACTIONOR THE ENTRANCE INTO DEFINITIVE AGREEMENTPROVIDINGFOR PARENT

ACQUISITIONTRANSACTIONDURINGTHEPERIODIN WHICH THECOMPANYIS PERMITTEDTO TERMINATETHISTHI AGREEMENTPURSUANTTO

SECTION1J PARENTSHALLPROMPTLYPROVIDESUCH INFORMATIONTO THECOMPANYWITH RESPECTTO SUCH PARENTACQUISITION
TRANSACTIONOR AGREEMENTAS THECOMPANYSHALLREASONABLYREQUESTIN ORDERTO EVALUATETHEPARENTACQUISITIONTRANSACTION
PROVIDEDHOWEVERTHATTHERIGHTOFTHECOMPANYTO RECEIVE SUCH INFORMATIONSHALLBE SUBJECTTO ANY CONFIDENTIALITY
AGREEMENTAPPLICABLETO THE INFORMATION

SECTION75 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 OF BOOZ ALLEN HAMILTON INC AND OTHERTHANATTORNEYSATTORNEYAND ACCOUNTINGFEESFEE AND EXPENSESEXPENSE
INCURREDIN RELATIONTO THEPRINTINGAND FILINGOFTHEPROXYSTATEMENTINCLUDINGANY RELATEDPRELIMINARYMATERIALSMATERIAL AND THE

REGISTRATIONSTATEMENTINCLUDINGFINANCIALSTATEMENTSSTATEMENT AND EXHIBITSEXHIBIT AND ANY AMENDMENTSAMENDMENT OR SUPPLEMENTSSUPPLEMENTTHERETO

SECTION76 PUBLIC ANNOUNCEMENTSANNOUNCEMENT EMPLOYEECOMMUNICATIONSCOMMUNICATION PARENTAND THECOMPANYWILL CONSULTWITH EACH
OTHERBEFOREISSUINGANY PRESSPRES RELEASEOR OTHERWISEMAKINGANY PUBLICSTATEMENTSSTATEMENT WITH RESPECTTO THETRANSACTIONSTRANSACTION

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

CONSULTATIONEXCEPTAS MAY BE REQUIREDBYAPPLICABLELAW FIDUCIARYDUTIESDUTIE OR BYOBLIGATIONSOBLIGATIONPURSUANTTO ANY LISTING
AGREEMENTWITH ANY NATIONALSECURITIESSECURITIE EXCHANGE
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SECTION 77 TRANSFERTAXESTAXE THE COMPANYAND PARENTSHALLCOOPERATEIN THEPREPARATIONEXECUTIONAND FILINGOF ALL

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

ARE THELIABILITYOF THECOMPANYOR PARENTUNDERAPPLICABLELAW IN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENTTOGETHERWITH ANY RELATEDINTERESTPENALTIESPENALTIEOR ADDITIONSADDITION TO TAX TRANSFERTAXESTAXE

SECTION 78 STATETAKEOVERLAWSLAW IF ANY FAIR PRICEOR CONTROLSHAREACQUISITIONSTATUTE OR OTHERSIMILAR STATUTEOR

REGULATIONSHALLBECOME APPLICABLETO THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYPARENTAND THECOMPANYAND THEIRRESPECTIVE
BOARDSBOARD OF DIRECTORSDIRECTOR SHALLUSE THEIRREASONABLEBESTEFFORTSEFFORTTO GRANTSUCH APPROVALSAPPROVALAND TAKESUCH ACTIONSACTION AS ARE NECESSARYSO

THATTHETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYMAY BE CONSUMMATED AS PROMPTLYAS PRACTICABLEON THE TERMSTERM CONTEMPLATEDHEREBY
AND OTHERWISEACT TO MINIMIZE THEEFFECTSEFFECT OF ANY SUCH STATUTE OR REGULATIONON THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBY

SECTION79 INDEMNIFICATIONDIRECTORSDIRECTOR AND OFFICERSOFFICERINSURANCE THE SURVIVINGCORPORATIONAGREESAGREE THATALLRIGHTSRIGHT
TO INDEMNIFICATION AND EXCULPATIONFROM LIABILITIESLIABILITIE FORACTSACT OR OMISSIONSOMISSION OCCURRINGAT OR PRIORTO THEEFFECTIVETIME 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 UNDERBENEFITPLANSPLANOFTHE

SURVIVINGCORPORATIONWILL BE ENTITLEDTO THE INDEMNITYRIGHTSRIGHTAND PROTECTIONSPROTECTIONAFFORDEDTO DIRECTORSDIRECTOROFFICERSOFFICEREMPLOYEESEMPLOYEEAND
FIDUCIARIESFIDUCIARIE UNDERBENEFIT PLANSPLANOF THESURVIVINGCORPORATIONWITHOUT LIMITINGTHEGENERALITYOF THEPRECEDINGSENTENCE IN THE

EVENT THATANY INDEMNIFIED PERSONBECOMESBECOME INVOLVED IN ANY ACTUALOR THREATENEDACTIONSUITCLAIM PROCEEDINGOR

INVESTIGATIONCOVEREDBYTHISTHI SECTION79 AFTERTHEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLPROMPTLYADVANCE TO SUCH
INDEMNIFIED PERSONHIS OR HER LEGALAND OTHEREXPENSESEXPENSE INCLUDINGTHE COST OF ANY INVESTIGATIONAND PREPARATIONINCURREDIN

CONNECTIONTHEREWITHSUBJECTTO THEPROVIDINGBYSUCH INDEMNIFIED PERSONOF AN UNDERTAKINGTO REIMBURSEALLAMOUNTSAMOUNT SO

ADVANCED IN THE EVENT OF NONAPPEALABLEDETERMINATIONOF COURTOF COMPETENTJURISDICTIONTHATSUCHINDEMNIFIED PERSONIS

NOT ENTITLEDTHERETO

THE SURVIVINGCORPORATIONSHALLPURCHASEOFFICERSOFFICER AND DIRECTORSDIRECTOR LIABILITYINSURANCEWITH AN INSURERSUBSTANTIALLY
COMPARABLETO THE INSURERUNDERTHECOMPANYSCOMPANY CURRENT POLICYOF 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 OFTHE LASTANNUALPREMIUMPAIDPRIORTO THE DATEHEREOF

UNDERTHESH CURRENT POLICYTHE CURRENT PREMIUM PROVIDEDHOWEVERTHATIF THEDO INSURANCEIS AT AN ANNUAL

PREMIUMIN EXCESSEXCES OF 200 OF THE CURRENTPREMIUM THEN UNLESSUNLES THEBOARD OF DIRECTORSDIRECTOR OFTHESURVIVINGCORPORATION
APPROVESAPPROVE HIGHERAMOUNT THESURVIVINGCORPORATIONWILL OBTAIN AS MUCH DO INSURANCEAS CAN BE OBTAINED FORTHE

REMAINDER OF SUCH PERIODFOR PREMIUMOF 200 ON AN ANNUALIZEDBASISBASI OF THECURRENTPREMIUM ITEM 79 OF THECOMPANY
LETTERSETSSET FORTHTHE CURRENTPREMIUM

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 REASONABLEBESTEFFORTSEFFORTTO TAKEOR CAUSE TO BE TAKEN ALLACTIONSACTION
AND DO OR CAUSE TO BE DONE ALLTHINGSTHING NECESSARYPROPER
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OR ADVISABLE ON ITS PARTUNDERTHISTHI 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 OBTAINED FROM ANY THIRDPARTY
ANDOR ANY GOVERNMENTAL ENTITYIN ORDERTO CONSUMMATE THEMERGEROR ANY OF THE OTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENTINCLUDINGOBTAININGTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALIN
SUCH FORM THATNONE OF THEM WOULDCONSTITUTE BURDENSOME ORDER

NOTWITHSTANDINGANYTHINGTO THECONTRARYIN SECTION710A EXCEPTIN COMPLIANCEWITH SECTION 710D NEITHER
THECOMPANYNOR PARENTSHALLNOR SHALLEITHERPERMITANY OF ITS SUBSIDIARIESSUBSIDIARIE TO WITHOUTTHEPRIORWRITTENCONSENT OF THE OTHER

PARTYDIVESTOR HOLDSEPARATEOR OTHERWISETAKEOR COMMIT TO TAKEANY ACTIONTHATLIMITSLIMIT ITS FREEDOM OR THE FREEDOM OF THE

OTHERPARTYOR AFTERTHEMERGERTHE FREEDOM OFACTION OFPARENTOR ANY OF ITS AFFILIATESAFFILIATE WITH RESPECTTO ITS SUBSIDIARIESSUBSIDIARIE OR THE

SUBSIDIARIESSUBSIDIARIE OR ANY OF THEBUSINESSESBUSINESSE PRODUCTLINESLINE OR ASSETSASSET OFPARENTTHECOMPANYOR ANY OFTHEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OR

AFFILIATESAFFILIATE AND II NEITHERPARENTOR ANY OF ITSAFFILIATESAFFILIATE 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 OF PARENTTHECOMPANYOR ANY OF THEIRRESPECTIVE
SUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE UNLESSUNLES SUCHACTIONOR ACTIONSACTION WOULD NOT CONSTITUTE BURDENSOME ACTION

SUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONPARENTAND THECOMPANYSHALLHAVE THERIGHTTO

REVIEW IN ADVANCEAND TO THEEXTENT PRACTICABLEEACH WILL CONSULTTHE OTHERON ALLTHE MATERIALINFORMATIONRELATINGTO PARENT
OR THECOMPANYAS THE CASE MAY BE AND ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE THATAPPEARIN ANY FILINGMADE WITH OR MATERIAL
WRITTENMATERIALSMATERIAL SUBMITTEDTO ANY THIRDPARTYANDOR ANY GOVERNMENTAL ENTITYIN CONNECTIONWITH THEMERGERAND THEOTHER
TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTIN EXERCISINGTHEFOREGOINGRIGHTEACHOF THECOMPANYAND PARENTSHALLACT

REASONABLYAND AS PROMPTLYAS PRACTICABLE

PROMPTLYAFTERTHE DATEHEREOFPARENTAND THECOMPANYWILL ESTABLISH REGULATORYAPPROVALTEAM THE
REGULATORYAPPROVALTEAM THECHAIR OFWHICH WILLBE PARENTSPARENT EXECUTIVE VICE PRESIDENTGOVERNMENT ENVIRONMENTAL
AFFAIRSAFFAIR AND PUBLIC POLICYOR SUCH OTHERPERSONAS MAY BE DESIGNATEDBYPARENTSPARENT CHIEF EXECUTIVE OFFICER THE REGULATORY
APPROVALTEAM CHAIRPERSONTHEVICECHAIR OF WHICH WILL BE THECOMPANYSCOMPANY SENIOR VICE PRESIDENTAND GENERALCOUNSEL OR

SUCH OTHERPERSONAS MAY BE DESIGNATEDBYTHECOMPANYSCOMPANY CHIEF EXECUTIVE OFFICERTHE REGULATORYAPPROVALTEAM VICE

CHAIR AND THEOTHERMEMBERSMEMBER OF WHICH THE REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLCONSISTOF REPRESENTATIVESREPRESENTATIVE
DESIGNATEDBYTHE CHIEF EXECUTIVE OFFICEROF THECOMPANYOR HIS DESIGNEETHE COMPANY REGULATORYAPPROVAL
COORDINATORSCOORDINATOR AND REPRESENTATIVESREPRESENTATIVEDESIGNATEDBYTHECHIEF EXECUTIVE OFFICEROFPARENT ORHIS DESIGNEETHE PARENT

REGULATORYAPPROVALCOORDINATORSCOORDINATOR PROVIDEDTHATTHERESHALLBE ONE MORE PARENTREGULATORYAPPROVALCOORDINATORTHAN

COMPANYREGULATORYAPPROVALCOORDINATORSUBJECTTO 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 FROMFEDERALAND FOREIGNGOVERNMENTALENTITIESENTITIE SHALLRESIDEWITH THEENTIREREGULATORY
APPROVALTEAM AND NOT COMMITTEE THEREOF

II 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 TAKENWITH RESPECTTO

OBTAININGTHEPARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALFROM ILLINOISILLINOI
GOVERNMENTALENTITIESENTITIE THE PENNSYLVANIASTATECOMMITTEE SHALLHAVE PRIMARYRESPONSIBILITYFORFORMULATINGTHE

APPROACHTO BE TAKEN WITH RESPECTTO OBTAININGTHE PARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIRED
STATUTORYAPPROVALSAPPROVALFROM PENNSYLVANIAGOVERNMENTALENTITIESENTITIE THE NEW JERSEYSTATECOMMITTEE SHALLHAVE PRIMARY
RESPONSIBILITYFORFORMULATINGTHEAPPROACHTO BE TAKENWITH RESPECTTO OBTAININGTHE PARENTREQUIREDSTATUTORY
APPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORYAPPROVALSAPPROVALFROM NEW JERSEYGOVERNMENTALENTITIESENTITIE EACH REGULATORY
APPROVALTEAM COMMITTEE SHALLREPORTTO AND SHALLCONSULTON REGULARBASISBASI WITH THE FULLREGULATORYAPPROVAL
TEAM

III NEITHER THECOMPANYNOR PARENTNOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE NOR ANY COMMITTEE OF THE

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 OFFICEROF EACH OF PARENTAND THECOMPANY
WITH RESPECTTHERETOIF THE CHIEF EXECUTIVE OFFICERSOFFICER DO NOT AGREEWITH RESPECTTO ANY SUCH ACTIONTHEREGULATORY
APPROVALTEAM WITH RESPECTTO APPROVALSAPPROVALTO BE OBTAINED FROM FEDERALAND FOREIGNGOVERNMENTALENTITIESENTITIE OR APPROVALSAPPROVAL
NOT OTHERWISETHERESPONSIBILITYOF STATECOMMITTEE AND THEAPPLICABLESTATECOMMITTEEWITH RESPECTTO APPROVALSAPPROVAL
THATARE THERESPONSIBILITYOF SUCHSTATECOMMITTEESHALLDETERMINE WHICH OF THE ACTIONSACTION PRESENTEDTO THE CHIEF
EXECUTIVE OFFICERSOFFICER SHALLBE TAKENIN ANY EVENT IN COMPLIANCEWITH AND SUBJECTTO THETERMSTERM OFTHISTHI AGREEMENT

THE COMPANYAND PARENTEACH SHALLTHROUGHTHEREGULATORYAPPROVALTEAM KEEPTHE OTHERAPPRISEDOF THE STATUSSTATU
OF MATTERSMATTER RELATINGTO COMPLETIONOF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYINCLUDINGPROMPTLYFURNISHINGTHEOTHERWITH

COPIESCOPIEOF NOTICEOR OTHERMATERIALCOMMUNICATIONSCOMMUNICATION RECEIVEDBYPARENTOR THECOMPANYAS THECASE MAY BE OR ANY OFITS
SUBSIDIARIESSUBSIDIARIE FROM ANY THIRDPARTYANDOR ANY GOVERNMENTALENTITYWITH RESPECTTO THEMERGERAND THE OTHERTRANSACTIONSTRANSACTION

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

SUBJECTTO APPLICABLELAWSLAW RELATINGTO THEEXCHANGEOF INFORMATIONTHECOMPANYAND PARENT EACH SHALLUPON
REQUESTBYTHEOTHERFURNISHTHE OTHERWITH ALLINFORMATIONCONCERNINGITSELFITS SUBSIDIARIESSUBSIDIARIE DIRECTORSDIRECTOROFFICERSOFFICER AND
SHAREHOLDERSSHAREHOLDERAND SUCHOTHERMATTERSMATTER AS MAY BE REASONABLYNECESSARYOR ADVISABLE IN CONNECTIONWITH THEPROXYSTATEMENTTHE

REGISTRATIONSTATEMENTOR ANY OTHERMATERIALSTATEMENTFILINGNOTICE OR APPLICATIONMADE BYOR ON BEHALFOF PARENTTHE

COMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE TO ANY THIRDPARTYANDOR ANY GOVERNMENTALENTITYIN CONNECTIONWITH THE
MERGERAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENT

NO INVESTIGATIONOR EXCHANGEOF INFORMATIONOR OTHERACTIONPURSUANTTO THISTHI SECTION710 SHALLBE DEEMED TO MODIFY
ANY REPRESENTATIONOR WANANTYMADE BYANY PARTYTO THISTHI AGREEMENTIN THE EVENT OF TERMINATIONOF THISTHI AGREEMENTFORANY
REASON EACH PARTYSHALLPROMPTLYRETURN OR DESTROY
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OR CAUSE TO BE RETURNEDOR DESTROYEDALLNONPUBLICINFORMATIONOBTAINED FROM THE OTHERPARTYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE

SECTION711 SECTION16 MATTERSMATTER ASSUMINGTHATTHECOMPANYDELIVERSDELIVER TO PARENT THE SECTION 16 INFORMATION

REASONABLYIN ADVANCE OF THEEFFECTIVE TIME THE BOARD OF DIRECTORSDIRECTOR OFPARENTSHALLPRIORTO THE EFFECTIVETIME ADOPT
RESOLUTIONPROVIDINGTHATTHERECEIPTBYTHECOMPANYINSIDERSINSIDER OFPARENTSHARESSHARE 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 THE EXTENT SUCH SECURITIESSECURITIE ARE LISTEDIN
THESECTION 16 INFORMATIONPROVIDEDBYTHECOMPANYTO PARENTPRIORTO THE EFFECTIVETIME ARE INTENDEDTO BE EXEMPTFROM

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

AGREEMENT SECTION 16 INFORMATIONSHALLMEAN INFORMATIONACCURATE IN ALLMATERIALRESPECTSRESPECTREGARDINGTHECOMPANY
INSIDERSINSIDER THE NUMBER OF SHARESSHARE OF COMPANYCOMMON STOCKHELDBYEACH SUCHCOMPANYINSIDER AND THENUMBER AND

DESCRIPTIONOF COMPANYSTOCK OPTIONSOPTION COMPANYRESTRICTEDSHARESSHARE COMPANYPERFORMANCEUNITSUNIT COMPANYPERFORMANCE
SHARESSHARE AND COMPANYRSUSRSU HELD BYEACH SUCHCOMPANYINSIDER AND COMPANYINSIDERSINSIDER SHALLMEAN THOSEOFFICERSOFFICER AND
DIRECTORSDIRECTOROF THECOMPANYWHO ARE SUBJECTTO THEREPORTINGREQUIREMENTSREQUIREMENTOF SECTION 16A OF THEEXCHANGEACT AND WHO ARE

LISTEDIN THESECTION 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 UNDERTHE SECURITIESSECURITIE 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 DATEOFTHISTHI AGREEMENTNOTWITHSTANDINGANYTHINGTO THECONTRARYIN THISTHI

AGREEMENTEACH OFPARENTAND THECOMPANYRESPECTIVELYSHALLHAVE THERIGHTTO TAKEANY ACTIONDEEMED NECESSARYBYSUCH

PARTYTO ENSURE THATHOLDERSHOLDER OFPARENTSHARESSHARE AND SHARESSHARE RESPECTIVELYSHALLNOT RECEIVETWO DIVIDENDSDIVIDEND OR FAIL TO RECEIVEONE

DIVIDEND FORANY SINGLECALENDARQUARTERWITH RESPECTTO THEIRPARENTSHARESSHARE ANDOR SHARESSHARE OR ANY PARENTSHARESSHARE THATANY SUCH
HOLDERRECEIVESRECEIVE IN EXCHANGEFORSUCH SHARESSHARE IN THEMERGERAND EACH OF PARENTAND THECOMPANYSHALLCOOPERATEWITH THE
OTHERIN RESPECTOFTHEPAYMENTOF DIVIDENDSDIVIDEND WITH RESPECTTO THEPARENTSHARESSHARE AND THE SHARESSHARE AND THE RECORDDATESDATE AND

PAYMENTDATESDATE RELATINGTHERETOIN ORDERTO ACHIEVE THEFOREGOING

TO THE EXTENT PERMITTEDBYAPPLICABLELAWAND CONSISTENTWITH THEFIDUCIARYDUTIESDUTIE OF THEBOARD OF DIRECTORSDIRECTOR OF

PARENTPARENTSHALLTAKEALLACTIONSACTION NECESSARYSO THATTHE FIRSTQUARTERLYDIVIDEND PAIDPERPARENT SHAREBYTHESURVIVING
CORPORATIONAFTERTHEEFFECTIVETIME MULTIPLIEDBYTHEEXCHANGERATIO AND ROUNDEDTO THENEAREST CENT IS AT LEASTEQUALTO THE
AMOUNT PERSHAREOF THE MOST RECENT QUARTERLYDIVIDEND PAIDBYTHECOMPANYPRIORTO THE EFFECTIVETIME UP TO MAXIMUM

OF047 PERPARENTSHARETHELESSEROF047 DIVIDEND PERPARENTSHAREAND THE LASTQUARTERLYPER SHAREDIVIDEND PAIDBYTHE

COMPANYPRIORTO THEEFFECTIVETIME DIVIDED BYTHEEXCHANGERATIO ROUNDEDTO THENEAREST CENT BEINGREFERREDTO AS THE
DIVIDEND THRESHOLD AS CLOSETO 30 DAYSDAY PRIORTO THEANTICIPATEDEFFECTIVETIME AS REASONABLYPRACTICABLEPARENTSHALL

NOTIFYTHECOMPANYIN WRITINGOF WHAT PARENTBELIEVESBELIEVE WILL BE THE AMOUNT OF THEFIRSTQUARTERLYDIVIDEND PER PARENT SHAREPAID
BYTHESURVIVINGCORPORATIONAFTERTHE EFFECTIVETIME IF SUCHAMOUNT PERPARENT SHARE IS LESSLES THANTHE DIVIDEND THRESHOLD

THE AMOUNT OF SUCHSHORTAGEIS REFERREDTO AS THE DIVIDEND SHORTFALLTHENTHECOMPANYSHALLBE PERMITTEDTO MAKE PRIORTO

THE EFFECTIVETIME ONE TIME SPECIALCASHDIVIDEND TO THE HOLDERSHOLDER OF COMPANYCOMMON STOCKIN AN AMOUNT PER SHAREEQUAL
TO THE AMOUNT ROUNDEDTO THE NEAREST CENT OBTAINED BYMULTIPLYINGTHEEXCHANGERATIO BY II THE DIVIDEND SHORTFALL
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SECTION 714 GOVERNANCE AT OR PRIORTO THEEFFECTIVETIME PARENTSHALLTAKE ALLACTIONSACTION NECESSARYTO APPOINTSIX

DIRECTORSDIRECTORWHO IMMEDIATELYPRIORTO THEEFFECTIVETIME SERVEDAS DIRECTORSDIRECTOROF THECOMPANYAND WERE DESIGNATEDBYTHE CHIEF

EXECUTIVE OFFICEROF THECOMPANYTO THEBOARD OFDIRECTORSDIRECTOR OF PARENTSO THATTHETOTALNUMBER OFMEMBERSMEMBER OF THE BOARD OF

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

CHIEF EXECUTIVE OFFICEROF THECOMPANYALL APPOINTMENTSAPPOINTMENTMADE PURSUANTTO THISTHI SECTION 714A SHALLBE EFFECTIVEAS OF THE

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

THE HEADQUARTERSHEADQUARTEROFTHESURVIVINGCORPORATIONAND CERTAINDIVISIONSDIVISION AND SUBSIDIARIESSUBSIDIARIE THEREOFWILLBE AS SET FORTHIN

THE AMENDED AND RESTATEDBYLAWSBYLAW OFTHESURVIVINGCORPORATION

THE TRADENAMEAND LOGOOFTHESURVIVINGCORPORATIONSHALLBE AS SET FORTHON ITEM 714C OF THEPARENTLETTER

PARENTSHALLCAUSE THE AMENDED AND RESTATEDBYLAWSBYLAW OFPARENTTO BE AMENDED AS PROVIDEDIN EXHIBIT HERETO

EFFECTIVEIMMEDIATELYFOLLOWINGTHEEFFECTIVE TIME

DURINGTHEFOURYEARPERIODIMMEDIATELYFOLLOWINGTHE EFFECTIVETIME THESURVIVINGCORPORATIONSHALLPROVIDE
DIRECTLYOR INDIRECTLYCHARITABLECONTRIBUTIONSCONTRIBUTION AND TRADITIONALLOCALCOMMUNITYSUPPORTWITHIN THE SERVICEAREASAREA OFTHE

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

CHARITABLECONTRIBUTIONSCONTRIBUTION AND COMMUNITYSUPPORTPROVIDEDBYTHECOMPANYAND SUCHSUBSIDIARIESSUBSIDIARIE WITHIN THEIRSERVICEAREASAREA

WITHIN THETWOYEARPERIODIMMEDIATELYPRIORTO THEEFFECTIVE TIME

ARTICLE II

CONDITIONSCONDITION PRECEDENT

SECTION 81 CONDITIONSCONDITION TO EACH PARTYSPARTYOBLIGATIONTO EFFECTTHEMERGER THE RESPECTIVEOBLIGATIONSOBLIGATIONOF EACH PARTYTO

EFFECTTHEMERGERSHALLBE SUBJECTTO THEFULFILLMENTAT OR PRIORTO THEEFFECTIVE TIME OF THEFOLLOWINGCONDITIONSCONDITION

SHAREHOLDERAPPROVAL EACH OF THE PARENTSHAREHOLDERAPPROVALAND THECOMPANYSHAREHOLDERAPPROVALSHALL

HAVE BEEN OBTAINED

NO PROHIBITION NO GOVERNMENTALENTITYOF COMPETENTJURISDICTIONSHALLHAVE ENACTEDISSUEDPROMULGATED
ENFORCEDOR ENTEREDANY STATUTELAW ORDINANCERULEREGULATIONJUDGMENTDECREEINJUNCTIONOR OTHERORDERWHETHER
TEMPORARYPRELIMINARYOR PERMANENTTHATIS IN EFFECTAND RESTRAINSRESTRAINENJOINSENJOINOR OTHERWISEPROHIBITSPROHIBITCONSUMMATION OF THE

MERGEROR THEOTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI 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 ALLAPPLICABLESTATEBLUE SKYSECURITIESSECURITIE FILINGSFILINGPERMITSPERMITOR APPROVALSAPPROVAL
SHALLHAVE BEEN MADE OR RECEIVED IN ACCORDANCEWITH APPLICABLELAW NO STOPORDERSUSPENDINGTHE EFFECTIVENESSEFFECTIVENES OF THE

REGISTRATIONSTATEMENTSHALLHAVE BEEN ISSUED BYTHE SEC OR ANY STATE SECURITIESSECURITIE ADMINISTRATORAND NO PROCEEDINGSPROCEEDINGFORTHAT

PURPOSESHALLBE PENDINGOR TO THEKNOWLEDGEOF PARENTOR THECOMPANYTHREATENEDBYTHESEC OR ANY STATE SECURITIESSECURITIE

ADMINISTRATOR
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