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RETURNOWED BYPARENTANY SUBSIDIARYOFPARENTOR ANY PARENTGROUPHAVE BEEN TIMELYPAID EXCEPTWHERETHE FAILURETO

TIMELYPAY WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT
NEITHERPARENTNOR ANY SUBSIDIARYOF PARENTHAS WAIVED IN WRITINGOR BEEN REQUESTEDIN WRITINGTO WAIVE ANY STATUTEOF

LIMITATIONSLIMITATION IN RESPECTOF PARENTMATERIAL TAXESTAXE WHICH WAIVER IS CURRENTLYIN EFFECTVI THETAX RETURNSRETURN REFERREDTO IN
CLAUSE WITHOUTREGARDTO ANY MATERIAL ADVERSE EFFECTQUALIFIERHAVE BEEN EXAMINED BYTHEAPPROPRIATETAXINGAUTHORITY
OR THEPERIODFORASSESSMENT OF THE PARENTMATERIAL TAXESTAXE IN RESPECTOF WHICH EACH SUCHTAX RETURN WAS REQUIREDTO BE FILED

TAKINGINTO ACCOUNT ALLAPPLICABLEEXTENSIONSEXTENSION AND WAIVERSWAIVERHAS EXPIREDVII THEREIS NO ACTIONSUIT INQUIRYINVESTIGATION
AUDITCLAIM OR ASSESSMENT PENDINGOR TO THEKNOWLEDGEOFPARENTPROPOSEDIN WRITINGOR THREATENEDIN WRITINGWITH RESPECT
TO PARENTMATERIAL TAXESTAXE OR OTHERMATERIAL TAXESTAXE OFPARENTANY SUBSIDIARYOF PARENTOR ANY PARENTGROUPVIII ALL
DEFICIENCIESDEFICIENCIE ASSERTEDOR ASSESSMENTSASSESSMENT MADE AS RESULTOFANY EXAMINATION OF ANY TAX RETURNSRETURN RELATINGTO PARENTMATERIAL
TAXESTAXE REQUIREDTO BE FILED BYPARENTANY SUBSIDIARYOFPARENTOR ANY PARENTGROUPHAVE BEEN PAIDIN FULLIX THEREARE NO

LIENSLIEN FORPARENTMATERIAL TAXESTAXE UPON THE ASSETSASSET OF PARENTOR ANY SUBSIDIARYOF PARENTEXCEPTLIENSLIEN RELATINGTO CURRENTTAXESTAXE

NOT YETDUE OR EXCEPTTO THE EXTENT SUCHLIENSLIEN WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE
MATERIAL ADVERSE EFFECTON PARENT ALLTAXESTAXE WHICH PARENTOR ANY SUBSIDIARYOFPARENTARE REQUIREDBYLAWTO WITHHOLDOR

TO COLLECTFORPAYMENTHAVE BEEN DULYWITHHELDAND COLLECTEDAND HAVE BEEN EITHERPAIDOR ACCRUEDRESERVEDAGAINSTAND

ENTEREDON THEBOOKSBOOK OF PARENTEXCEPTWHERETHE FAILURETO DO ANY OF THEFOREGOINGWOULDNOT INDIVIDUALLYOR IN THE

AGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENTXI TO THEKNOWLEDGEOF PARENTNEITHER
PARENTNOR ANY SUBSIDIARYOF PARENTHAS ANY MATERIALLIABILITYFORTAXESTAXE OF ANOTHERPERSONUNDERTREASURYREGULATION
115026 OR ANY SIMILAR PROVISIONOF STATELOCALOR FOREIGNLAW XII TO THE EXTENT PARENTANY SUBSIDIARYOFPARENTOR ANY
AFFILIATE THEREOFHAS PARTICIPATEDIN TRANSACTIONTHATIS DESCRIBEDAS REPORTABLETRANSACTIONWITHIN THEMEANINGOF

TREASURYREGULATION1601 14B SUCH PARTICIPATIONHASBEEN ADEQUATELYDISCLOSEDTO THE ON FORM 8886

REPORTABLETRANSACTIONDISCLOSURESTATEMENTORPREDECESSORFORM OR ON WRITTENATTACHMENTTO SUCHFORM OR PREDECESSOR
FORM AND XIII THE ACCRUALSACCRUAL FORTAXESTAXE REFLECTEDIN THECONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT OF PARENT REPRESENTPARENTSPARENT BEST
ESTIMATE OF THE AMOUNTSAMOUNT REQUIREDTOBE SO REFLECTEDAS OF THE DATESDATE HEREOF FOR PURPOSESPURPOSE OF THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE
CONTAINEDIN THISTHI SECTION511A REFERENCESREFERENCETO PARENTOR ANY SUBSIDIARYOF PARENTSHALLINCLUDEEXCEPTWHERETHECONTEXT

REQUIRESREQUIREOTHERWISEANY PREDECESSORTHEREOF

PARENTHAS DELIVEREDTO THECOMPANY CORRECTAND COMPLETESUMMARY BYYEAR OF ALLITEMSITEM OF INCOME GAINLOSSLOS
DEDUCTIONAND CREDITOF PARENTOR ANY PREDECESSOROR ANY SUBSIDIARYOF PARENTOR ANY PREDECESSORTHATHAS BEEN OR IS

EXPECTEDTO BE GENERATEDBYANY LISTED TRANSACTIONAND II OF ANY MATERIALINCOME OR GAINOF PARENT OR ANY PREDECESSOROR

ANY SUBSIDIARYOF PARENTOR ANY PREDECESSORDEFERREDPURSUANTTO TREASURYREGULATION 1150213 OR 14 OR ANY SIMILAR

OR PREDECESSORTREASURYREGULATIONWHETHERPROPOSEDTEMPORARYOR FINAL

NO STOCKTRANSFERTAXESTAXE SALESSALE TAXESTAXE USE TAXESTAXE REALESTATE TRANSFEROR GAINSGAINTAXESTAXE OR OTHERSIMILAR TAXESTAXE WILLBE

IMPOSEDON THETRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTEXCEPTSUCHTAXESTAXE SO IMPOSEDTHATWOULDNOT INDIVIDUALLYOR

IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

NEITHER PARENTNOR ANY OF ITSAFFILIATESAFFILIATE HAS TAKEN OR AGREEDTO TAKE ANY ACTIONTHATTO THEKNOWLEDGEOF PARENTWILL

OR WILL BE REASONABLYLIKELYTO PREVENTTHEMERGERFROM QUALIFYINGAS REORGANIZATIONWITHIN THEMEANINGOF SECTION368
OF THE CODE TO THEKNOWLEDGEOF PARENTTHEREPRESENTATIONSREPRESENTATIONSET FORTHIN THEPARENTTAX CERTIFICATEIF MADE ON THE DATE

HEREOFASSUMINGTHEMERGERWERE CONSUMMATED ON THEDATEHEREOFAND BASED ON REASONABLEESTIMATESESTIMATE IN THECASE OF CERTAIN
INFORMATIONNOT AVAILABLEON THE DATEHEREOFWOULDBE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECT

SECTION512 LITIGATION THERE IS NO SUITACTIONPROCEEDINGOR INVESTIGATIONPENDINGOR TO THEKNOWLEDGEOFPARENT
THREATENEDAGAINSTPARENTOR ANY OF ITSAFFILIATESAFFILIATE THATWOULDINDIVIDUALLYOR IN
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THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT NEITHER PARENTNOR ANY OF ITS AFFILIATESAFFILIATE IS

SUBJECTTO ANY OUTSTANDINGJUDGMENTORDERWRITINJUNCTIONOR DECREETHATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLY
BE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

SECTION513 PARENT BENEFITPLANSPLAN ITEM 513A OF THEPARENTLETTERSETSSET FORTH TRUE AND COMPLETELISTOFEACH
BENEFIT PLAN INCLUDINGEACHERISA BENEFIT PLAN MAINTAINED BYPARENTAND ITS SUBSIDIARIESSUBSIDIARIE EXCEPTAS REQUIREDBYLAW
NEITHERPARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS ADOPTEDOR AMENDED IN ANY MATERIALRESPECTANY BENEFIT PLAN SINCE THE DATEOF
THEMOST RECENT AUDITED FINANCIAL STATEMENTSSTATEMENT INCLUDED IN THE PARENTFILED SEC DOCUMENTSDOCUMENT AS OF THE DATEOF THISTHI AGREEMENT
NONE OF PARENTITS SUBSIDIARIESSUBSIDIARIE OR ANY ERISA AFFILIATE WITH PARENTUNDERSECTION 14B OR OF THE CODE
CONTRIBUTESCONTRIBUTETO ANY ERISA BENEFIT PLAN THATIS MULTIEMPLOYERPLANAS DEFINED IN SECTION 337 OFERISA OR MAINTAINSMAINTAIN
ANY ERISA BENEFIT PLAN THATIS SUBJECTTO TITLE OFERISA OR SECTION412 OF THE CODE AS OF THE DATEOF THISTHI AGREEMENT
THEREEXISTSEXIST NO PARENTCOMPENSATIONCOMMITMENTSCOMMITMENT AS OF THEDATEOF THISTHI AGREEMENTNEITHERPARENTNOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE MAINTAINSMAINTAIN OR CONTRIBUTESCONTRIBUTE TO ANY BENEFIT PLANSPLAN OR EMPLOYSEMPLOYANY EMPLOYEESEMPLOYEEOUTSIDEOF THEUNITED STATESSTATE

WITH RESPECTTO EACHBENEFIT PLAN LISTEDON ITEM 513A OFTHE PARENTLETTERCORRECTAND COMPLETECOPIESCOPIE WHERE
APPLICABLEOF THEFOLLOWINGDOCUMENTSDOCUMENT HAVE BEEN MADE AVAILABLE TO THECOMPANY ALLBENEFIT PLAN DOCUMENTSDOCUMENT AND
AMENDMENTSAMENDMENT TRUSTAGREEMENTSAGREEMENTAND INSURANCEAND ANNUITYCONTRACTSCONTRACT AND POLICIESPOLICIE II THE MOST RECENT IRS DETERMINATIONLETTER
OR OPINIONLETTERIF THE BENEFIT PLAN IS INTENDED TO SATISFYTHEREQUIREMENTSREQUIREMENTFORTAX FAVOREDTREATMENT PURSUANTTO SECTIONSSECTION
4014 17 OF THECODE III THE ANNUAL REPORTSREPORTFORM 5500 SERIESSERIE AND ACCOMPANYINGSCHEDULESSCHEDULEAS FILEDFORTHE THREEMOST

RECENTLYCOMPLETEDPLANYEARSYEAR IV ANY DISCRIMINATION OR COVERAGETESTSTEST PERFORMEDDURINGTHELASTTWO PLANYEARSYEAR AND THE
CURRENTSUMMARY PLANDESCRIPTIONTRUE AND COMPLETECOPIESCOPIEOF ALLWRITTENPARENTCOMPENSATIONCOMMITMENTSCOMMITMENT AND OF ALL
RELATEDINSURANCEAND ANNUITYPOLICIESPOLICIEAND CONTRACTSCONTRACT AND OTHERDOCUMENTSDOCUMENT WITH RESPECTTO EACH PARENTCOMPENSATION
COMMITMENT HAVE BEEN MADE AVAILABLE TO THECOMPANYITEM 513B OF THEPARENTLETTERCONTAINSCONTAIN TRUE AND COMPLETE
DESCRIPTIONOF ALLMATERIALORALPARENTCOMPENSATIONCOMMITMENTSCOMMITMENT

EACH BENEFIT PLAN LISTEDON ITEM 513A OF THEPARENTLETTERWHICH IS INTENDED TO BE QUALIFIEDPLAN HAS RECEIVED
FAVORABLEDETERMINATIONLETTERFROM THE RS THATSUCHPLANIS SO QUALIFIEDUNDER THECODE OR AN APPLICATIONFORSUCH LETTERHAS
BEEN OR WILL BE SUBMITTED TO THE IRS WITHIN THEAPPLICABLEREMEDIAL AMENDMENT PERIODOR HAS BEEN ESTABLISHEDPURSUANTTO

PROTOTYPEPLANTHATHAS RECEIVED FAVORABLEOPINIONLETTERFROM THE IRS AND NO CIRCUMSTANCEEXISTSEXIST WHICH MIGHTCAUSE SUCH
PLANTO CEASE BEINGSO QUALIFIEDEXCEPTFORANY CIRCUMSTANCETHATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE
EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT EACH BENEFIT PLAN LISTEDON ITEM 513A OF THEPARENTLETTERCOMPLIESCOMPLIE
AND HAS BEEN MAINTAINED IN ALLRESPECTSRESPECTWITH ITS TERMSTERM AND ALLREQUIREMENTSREQUIREMENTOF LAW AND REGULATIONSREGULATIONAPPLICABLETHERETOAND
THEREHASBEEN NO NOTICEISSUED BYANY GOVERNMENTALENTITYQUESTIONINGOR CHALLENGINGSUCH COMPLIANCEEXCEPTFORANY
CIRCUMSTANCETHATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON
PARENT NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS TAKENANY ACTIONWITHIN THE 12MONTH PERIODENDINGON THE DATEHEREOF
TO TAKECORRECTIVEACTIONOR MAKE FILINGUNDERANY VOLUNTARYCORRECTIONPROGRAMOF THERS DEPARTMENTOFLABOR OR ANY
OTHERGOVERNMENTALENTITYWITH RESPECTTO ANY BENEFIT PLAN OR PARENTCOMPENSATIONCOMMITMENT AND NEITHERPARENTNOR ANY
OF ITS SUBSIDIARIESSUBSIDIARIE HAS ANY KNOWLEDGEOF ANY PLANDEFECTWHICH WOULD QUALIFYFORCORRECTIONUNDERANY SUCH PROGRAM EXCEPT
FORANY ACTIONFILINGOR PLANDEFECTTHATWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL
ADVERSE EFFECTON PARENT THERE IS NO DISPUTEARBITRATIONGRIEVANCEACTIONSUITOR CLAIM OTHERTHANROUTINECLAIMSCLAIM FOR
BENEFITSBENEFITPENDINGOR TO THEKNOWLEDGEOF PARENTTHREATENEDINVOLVINGSUCH BENEFIT PLANSPLAN OR THE ASSETSASSET OF SUCHPLANSPLANTHAT
WOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT NEITHER PARENT
NOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS ANY OBLIGATIONUNDERANY WELFAREPLANSPLANOR OTHERWISETO PROVIDEHEALTHOR DEATHBENEFITSBENEFIT TO OR IN
RESPECTOF FORMEREMPLOYEESEMPLOYEEOFPARENTOR ANY OF ITS
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SUBSIDIARIESSUBSIDIARIE EXCEPTAS SPECIFICALLYREQUIREDBYTHE CONTINUATIONREQUIREMENTSREQUIREMENTOFPART OF TITLE OF ERISA OR APPLICABLESTATE

LAW NO PLANOR ARRANGEMENTDISCLOSEDON ITEM 513C OFTHE PARENTLETTERTHATPROVIDESPROVIDEHEALTHOR DEATHBENEFITSBENEFIT TO OR IN

RESPECTOF FORMEREMPLOYEESEMPLOYEEOF PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CONTAINSCONTAIN PROVISIONSPROVISIONTHATBYTHEIRTERMSTERM PROHIBITPARENTOR ITS
SUBSIDIARIESSUBSIDIARIE FROM AMENDINGOR TERMINATINGSUCHPLANOR ARRANGEMENTAT ANY TIME WITHOUTTHE CONSENT OF ANY OTHERPERSONAND
WITHOUTINCURRINGLIABILITYTHEREUNDEROTHERTHANIN RESPECTOF CLAIMSCLAIM INCURREDPRIORTO SUCHAMENDMENT OR TERMINATION
NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS DIRECTLYOR INDIRECTLYANY LIABILITY ON ACCOUNT OF ANY VIOLATIONOF THE HEALTH
CARE REQUIREMENTSREQUIREMENTOF PART OF TITLE OF ERISA OR SECTION 4980B OFTHECODE II UNDERSECTION502I OR SECTION 021 OF
ERISA OR SECTION4975 OF THECODE III UNDERSECTION 302 OFERISA OR SECTION412 OF THE CODE OR IV UNDERTITLE OF
ERISA THATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

PARENTAND ITS SUBSIDIARIESSUBSIDIARIE HAVE NOT WITHIN THE 12MONTH PERIODENDINGON THEDATEHEREOFINCURREDAND DO NOT

EXPECTTO INCURANY MATERIALWITHDRAWALLIABILITYWITH RESPECTTO MULTIEMPLOYERPLAN REGARDLESSREGARDLESOF WHETHERBASED ON

CONTRIBUTIONSCONTRIBUTIONOF AN ERISA AFFILIATE OF PARENTNO NOTICEOF REPORTABLEEVENT WITHIN THEMEANINGOF SECTION4043 OF
ERISA FORWHICH THE30DAYREPORTINGREQUIREMENTHAS NOT BEEN WAIVED OR EXTENDEDOTHERTHANPURSUANTTO PBGC REG
SECTION404366 HAS BEEN REQUIREDTO BE FILED FORANY PENSIONPLANOR BYANY ERISA AFFILIATE OFPARENTWITHIN THE 12MONTH

PERIODENDINGON THE DATEHEREOFOR WILL BE REQUIREDTO BE FILED IN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI

AGREEMENT

ALL CONTRIBUTIONSCONTRIBUTION OR PREMIUMSPREMIUMREQUIREDTO BE PAIDUNDERTHETERMSTERM OF ANY BENEFIT PLAN MAINTAINED BYPARENTOR ANY
OF ITS SUBSIDIARIESSUBSIDIARIE COLLECTIVEBARGAININGAGREEMENTOR BYANY APPLICABLELAWSLAW AS OF THEDATEHEREOFHAVE BEEN TIMELYMADE OR

HAVE BEEN REFLECTEDON THE MOST RECENT CONSOLIDATEDBALANCESHEETFILEDOR INCORPORATEDBYREFERENCEIN THE PARENTFILED SEC
DOCUMENTSDOCUMENT NO BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE THATIS SUBJECTTO SECTION412 OF THE CODE OR

SECTION302 OFERISA HAS AN ACCUMULATED FUNDINGDEFICIENCYWHETHEROR NOT WAIVEDWITHIN THEMEANINGOF SECTION412
OF THECODE OR SECTION302 OF ERISA AND NEITHERPARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS AN OUTSTANDINGFUNDINGWAIVER
NEITHER PARENTNOR ANY OFITS SUBSIDIARIESSUBSIDIARIE HAS PROVIDEDOR IS REQUIREDTO PROVIDESECURITYTO ANY BENEFIT PLAN PURSUANTTO

SECTION401A29 OF THE CODE

UNDER EACHBENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE WHICH IS SINGLEEMPLOYERPLANAS
DEFINED IN SECTION400 1A15 OFISA AS OF THE LASTDAYOF THEMOST RECENT PLANYEARENDED PRIORTO THEDATEHEREOFTHE

ACTUARIALLYDETERMINEDPRESENTVALUEOF ALLBENEFIT LIABILITIESLIABILITIE WITHIN THEMEANINGOFSECTION 16H OFERISA AS
DETERMINEDON THE BASISBASI OF THE ACTUARIALASSUMPTIONSASSUMPTIONCONTAINEDIN THEBENEFIT PLANSPLAN MOST RECENT ACTUARIALVALUATIONDID NOT

EXCEED THE THEN CURRENTVALUE OFTHE ASSETSASSET OF SUCHBENEFIT PLAN BYMORE THAN2400000000 AS OF THEDATEHEREOFAND THERE
HAS BEEN NO MATERIALADVERSECHANGEIN THE FINANCIALCONDITIONOF SUCHBENEFIT PLAN SINCETHE LASTDAYOF THE MOST RECENT PLAN
YEAR

NONE OF THE EXECUTIONAND DELIVERYOF THISTHI AGREEMENTAPPROVALOF THISTHI AGREEMENTOR CONSUMMATION OF THE
TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTWILL ENTITLEANY EMPLOYEESEMPLOYEEOF PARENT OR ITS SUBSIDIARIESSUBSIDIARIE TO SEVERANCE PAY OR

ANY INCREASEIN SEVERANCE PAY UPON TERMINATIONOFEMPLOYMENTII ACCELERATETHE TIME OF PAYMENTOR VESTINGOR TRIGGERANY
PAYMENTOF COMPENSATIONOR BENEFITSBENEFIT UNDERINCREASETHE AMOUNT PAYABLEOR TRIGGERANY OTHERMATERIALOBLIGATIONPURSUANTTO

ANY OFTHE BENEFIT PLANSPLAN OR PARENTCOMPENSATIONCOMMITMENTSCOMMITMENT III RESULTIN ANY BREACHOR VIOLATIONOF OR DEFAULTUNDER
ANY OFTHE BENEFIT PLANSPLAN OR PARENTCOMPENSATIONCOMMITMENTSCOMMITMENT IV LIMIT OR RESTRICTTHERIGHTOF PARENTOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE TO MERGE AMEND OR TERMINATEANY OF THEBENEFIT PLANSPLAN MAINTAINED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR PARENT

COMPENSATIONCOMMITMENTSCOMMITMENT CAUSE PARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE TO RECORDADDITIONALCOMPENSATIONEXPENSE ON ITS
INCOME STATEMENT WITH RESPECTTO ANY OUTSTANDINGSTOCKOPTIONOR OTHEREQUITYBASEDAWARDOR VI RESULTIN PAYMENTSPAYMENT UNDER
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ANY OF THE BENEFIT PLANSPLAN OR PARENTCOMPENSATIONCOMMITMENTSCOMMITMENT THATARE NOT DEDUCTIBLEPURSUANTTO SECTION 162M OR

SECTION0G OF THE CODE

ALL BENEFIT PLANSPLAN AND PARENTCOMPENSATIONCOMMITMENTSCOMMITMENT COVERINGCURRENTOR FORMEREMPLOYEESEMPLOYEEEMPLOYEDBY
PARENTAND ITS SUBSIDIARIESSUBSIDIARIE OUTSIDETHE UNITED STATESSTATE OR THEIRDEPENDENTSDEPENDENTOR BENEFICIARIESBENEFICIARIE PARENT NON US COMPENSATIONAND

BENEFITPLANSPLAN ARE AND HAVE BEEN REGISTEREDQUALIFIEDINVESTEDAND ADMINISTERED IN ALLMATERIALRESPECTSRESPECTIN ACCORDANCEWITH

APPLICABLELOCALLAW AND THE TERMSTERM OF SUCHPARENTNONUSNONU COMPENSATIONAND BENEFIT PLANSPLAN PARENTAND ITS SUBSIDIARIESSUBSIDIARIE HAVE

COMPLIEDWITH ALLMATERIALOBLIGATIONSOBLIGATIONUNDERSUCH PARENTNONUSNONU COMPENSATIONAND BENEFIT PLANSPLAN AND THEREIS NO

PROCEEDINGACTIONCOMPLAINTINVESTIGATIONOR CLAIM IN RESPECTOF ANY PARENTNONUSNONU COMPENSATIONAND BENEFIT PLAN
INITIATEDBYANY GOVERNMENTALENTITYOR ANY OTHERPERSONOTHERTHANROUTINEINQUIRIESINQUIRIEAND CLAIMSCLAIM FORBENEFITSBENEFIT THATWOULDNOT
INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT EACH PARENTNONUSNONU

COMPENSATIONAND BENEFIT PLAN WHICH IS FUNDEDPLANIS FULLYFUNDED AS OFTHE LASTACTUARIALVALUATIONDATEON BOTH GOING
CONCERN AND SOLVENCYBASISBASI PURSUANTTO THE ACTUARIALASSUMPTIONSASSUMPTIONAND METHODOLOGYUTILIZED IN THE MOST RECENT ACTUARIAL
VALUATIONTHEREFORAS FILEDWITH THEAPPLICABLEREGULATORYAUTHORITIESAUTHORITIE NONE OF THE PARENTNONUSNONU COMPENSATIONAND BENEFIT
PLANSPLAN OTHERTHANPENSIONPLANSPLAN PROVIDEBENEFITSBENEFIT TO RETIREDEMPLOYEESEMPLOYEEOR TO THE BENEFICIARIESBENEFICIARIE OR DEPENDENTSDEPENDENTOFRETIRED
EMPLOYEESEMPLOYEE

AS DIRECTOR INDIRECTRESULTOF THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTNO PAYMENTOR OTHERBENEFITAND
NO ACCELERATIONOF THEVESTINGOF ANY OPTIONSOPTIONPAYMENTSPAYMENT OR OTHERBENEFITSBENEFIT WILL BE OR UNDERSECTION 0G OF THE CODE AND THE
TREASURYREGULATIONSREGULATIONTHEREUNDERWILL BE PRESUMEDTO BE PARACHUTEPAYMENTTO DISQUALIFIEDINDIVIDUAL AS THOSETERMSTERM

ARE DEFINED IN SECTION 0G OF THE CODE AND THETREASURYREGULATIONSREGULATIONTHEREUNDERWITHOUTREGARDTO WHETHERSUCH PAYMENTOR

ACCELERATIONIS REASONABLECOMPENSATIONFORPERSONALSERVICESSERVICE PERFORMEDOR TO BE PERFORMEDIN THEFUTURE

SECTION514 LABOR MATTERSMATTER EACH OFPARENTAND ITSSUBSIDIARIESSUBSIDIARIE HAS COMPLIEDWITH ALLAPPLICABLEREQUIREMENTSREQUIREMENTOF
LAW WHICH RELATETO PRICESPRICE WAGESWAGE HOURSHOUR DISCRIMINATION IN EMPLOYMENTAND COLLECTIVEBARGAININGAND TO THEOPERATIONOF ITS
BUSINESSBUSINES AND IS NOT LIABLE FORANY ARREARSARREAR OF WAGESWAGE OR ANY WITHHOLDINGTAXESTAXE OR PENALTIESPENALTIEFORFAILURETO COMPLYWITH ANY OF THE

FOREGOINGEXCEPTAS WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON

PARENT NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO ANY COLLECTIVEBARGAININGAGREEMENTOR LABORCONTRACTAND TO

THEKNOWLEDGEOF PARENTTHEREARE CURRENTLYNO UNION ORGANIZINGACTIVITIESACTIVITIE RELATEDTO PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE
NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS ENGAGEDIN ANY UNFAIRLABORPRACTICEWITH RESPECTTO ANY PERSONSPERSON EMPLOYEDBY
OR OTHERWISEPERFORMINGSERVICESSERVICE PRIMARILYFORPARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THE PARENT BUSINESSBUSINES PERSONNEL AND
NEITHERPARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS RECEIVEDWRITTENNOTICEOF ANY UNFAIRLABORPRACTICECHARGEOR COMPLAINTAGAINST
PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE BYTHE NATIONAL LABOR RELATIONSRELATION BOARD OR ANY COMPARABLESTATE AGENCY PENDINGOR THREATENED
IN WRITINGWITH RESPECTTO THEPARENTBUSINESSBUSINES PERSONNELEXCEPTIN EACH CASE AS WOULD NOT INDIVIDUALLYOR IN THEAGGREGATE
REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

THERE IS NO LABORSTRIKEDISPUTESLOWDOWNOR STOPPAGEPENDINGOR TO THEKNOWLEDGEOF PARENTTHREATENED
AGAINSTOR AFFECTINGPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE THATCOULDINTERFEREWITH THERESPECTIVEBUSINESSBUSINES ACTIVITIESACTIVITIE OFPARENTOR

ANY OFITS SUBSIDIARIESSUBSIDIARIE EXCEPTAS WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL
ADVERSE EFFECTON PARENTAND II NO PENDINGOR TO THEKNOWLEDGEOFPARENTTHREATENEDEMPLOYEEOR GOVERNMENTALCLAIM OR

INVESTIGATIONREGARDINGEMPLOYMENTMATTERSMATTER INCLUDINGANY CHARGESCHARGETO THEEQUALEMPLOYMENTOPPORTUNITYCOMMISSION OR

STATEEMPLOYMENTPRACTICEAGENCYOR INVESTIGATIONSINVESTIGATIONREGARDINGFAIR LABOR STANDARDSSTANDARD ACT OR SIMILAR STATE LAW OR OTHERWAGE AND
HOURCOMPLIANCEOR AUDITSAUDIT BYTHEOFFICE OF FEDERALCONTRACTORCOMPLIANCEPROGRAMSPROGRAMEXCEPTAS WOULDNOT INDIVIDUALLYOR IN
THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT
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SECTION515 ENVIRONMENTAL EXCEPTFORMATTERSMATTER THATWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE

EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT PARENTAND ITSSUBSIDIARIESSUBSIDIARIE HAVE COMPLIEDAT ALLTIMESTIME WITH ALL

APPLICABLEENVIRONMENTAL LAWSLAW AND ALLPARENTPERMITSPERMIT ISSUEDPURSUANTTO ENVIRONMENTAL LAWSLAW II TO THEKNOWLEDGEOF
PARENTNO PROPERTYCURRENTLYOWNED OR OPERATEDBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE INCLUDINGSOILSSOIL GROUNDWATERSURFACE
WATER BUILDINGSBUILDINGOR OTHERSTRUCTURESSTRUCTURECONTAINSCONTAIN OR IS CONTAMINATEDWITH ANY HAZARDOUSHAZARDOU SUBSTANCEOF TYPEOR QUANTITYWHICH
WOULDREASONABLYBE EXPECTEDTO REQUIREREMEDIATION PURSUANTTO ANY ENVIRONMENTALLAW III TO THEKNOWLEDGEOF PARENT
NO PROPERTYFORMERLYOWNED OR OPERATEDBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CONTAINEDOR WAS CONTAMINATED WITH ANY
HAZARDOUSHAZARDOU SUBSTANCEDURINGOR PRIORTO SUCH PERIODOF OWNERSHIPOR OPERATIONOF TYPEOR QUANTITYWHICH WOULDREASONABLY
BE EXPECTEDTO REQUIREREMEDIATION PURSUANTTO ANY ENVIRONMENTAL LAW IV NONE OFPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS LIABLE
FORANY HAZARDOUSHAZARDOU SUBSTANCERELEASEDISPOSALOR CONTAMINATION ON ANY THIRDPARTYPROPERTY NEITHERPARENTNOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE HAS RECEIVED ANY NOTICEDEMAND LETTERCLAIM OR REQUESTFORINFORMATIONALLEGINGTHATPARENTOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE IS OR MAY BE IN VIOLATIONOF OR SUBJECTTO LIABILITYUNDER ANY ENVIRONMENTAL LAW INCLUDINGCLAIMSCLAIM OF EXPOSURE
PERSONALINJURYOR PROPERTYDAMAGEVI NEITHERPARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO ANY PROCEEDINGOR SUBJECTTO

ANY ORDERDECREEINJUNCTIONINDEMNITYOR OTHERAGREEMENTWITH ANY GOVERNMENTALENTITYOR ANY THIRDPARTYRESOLVINGOR

RELATINGTO VIOLATIONSVIOLATION OF OR LIABILITYUNDERANY ENVIRONMENTAL LAW OR LIABILITYWITH RESPECTTO HAZARDOUSHAZARDOU SUBSTANCESSUBSTANCE AND
VII THEREARE NO OTHERCIRCUMSTANCESCIRCUMSTANCE OR CONDITIONSCONDITION INVOLVINGPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR THEIRRESPECTIVEPROPERTIESPROPERTIE
OR OPERATIONSOPERATIONINCLUDINGTO THEKNOWLEDGEOF PARENTANY PENDINGENVIRONMENTALLAW THATWOULDREASONABLYBE EXPECTEDTO

RESULTIN ANY CLAIM LIABILITYINVESTIGATIONINCREASEDCOSTSCOST TO COMPLYOR RESTRICTIONON THEOPERATIONOWNERSHIPUSE OR

TRANSFEROF ANY PROPERTYOR OPERATIONPURSUANTTO ANY ENVIRONMENTAL LAW

SECTION516 REGULATIONAS UTILITY COMMONWEALTH EDISON COMPANYIS REGULATEDAS PUBLICUTILITYAND AN ELECTRIC
UTILITYBYTHESTATEOFILLINOISILLINOI AND BYNO OTHERSTATE PECO ENERGYCOMPANYIS REGULATEDAS PUBLICUTILITYBYTHE
COMMONWEALTH OFPENNSYLVANIAAND BY NO OTHERSTATE CORNED OF INDIANA INC IS REGULATEDAS PUBLICUTILITYBYTHE STATEOF
INDIANA AND BYNO OTHERSTATE EXCEPTAS SET FORTHABOVE NEITHERPARENTNOR ANY SUBSIDIARY OR AFFILIATE OF PARENT
IS SUBJECTTO REGULATIONAS PUBLICUTILITYOR PUBLICSERVICECOMPANY OR SIMILAR DESIGNATIONBYANY OTHERSTATE IN THE UNITED
STATESSTATE OR ANY FOREIGNCOUNTRYPARENTIS PUBLICUTILITYHOLDINGCOMPANY AS DEFINED BYPUHCA AND IS REGISTEREDTHEREUNDER

SECTION517 OPERATIONSOPERATIONOFNUCLEAR POWER PLANTSPLANT THE OPERATIONSOPERATIONOF THE NUCLEARGENERATIONSTATIONSSTATION CURRENTLY
OWNED IN WHOLE OR PARTBYPARENTOR ANY OF ITS AFFILIATESAFFILIATE COLLECTIVELYTHE PARENT NUCLEAR FACILITIESFACILITIE ARE AND HAVE BEEN
CONDUCTEDIN COMPLIANCEWITH ALLAPPLICABLELAWSLAW AND PARENTPERMITSPERMIT EXCEPTFORSUCH FAILURESFAILURE TO COMPLYTHATWOULD NOT
INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT EACH OF THEPARENT
NUCLEARFACILITIESFACILITIE MAINTAINSMAINTAIN AND IS IN COMPLIANCEWITH EMERGENCYPLANSPLANDESIGNEDTO RESPONDTO AN UNPLANNEDRELEASEOF
HAZARDOUSHAZARDOU SUBSTANCETHEREFROMOF RADIOACTIVEMATERIALSMATERIAL AND II PLANSPLANFORTHESTORAGEAND DISPOSALOF SPENTNUCLEARFUELAND
EACH SUCHPLANENUMERATEDIN CLAUSESCLAUSE AND II CONFORMSCONFORM WITH THEREQUIREMENTSREQUIREMENTOF APPLICABLELAW

PARENTHAS FUNDEDTO THE EXTENT REQUIREDCONSISTENTWITH NRC REGULATIONSREGULATIONTHEDECOMMISSIONINGCOSTSCOST OF EACHPARENT
NUCLEARFACILITY

NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS BEEN GIVENWRITTENNOTICEOF OR BEEN CHARGEDWITH ACTUALOR POTENTIAL
VIOLATIONOF OR TO THEKNOWLEDGEOF PARENTIS THESUBJECTOF ANY ONGOINGPROCEEDINGINQUIRYSPECIALINSPECTIONDIAGNOSTIC
EVALUATIONOR OTHERNRC ACTIONOF WHICH PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS RECEIVEDNOTICEUNDERTHE ATOMIC ENERGYACT

OR THE TERMSTERM AND CONDITIONSCONDITION OFANY LICENSEGRANTEDTO PARENTOR ANY OFITS SUBSIDIARIESSUBSIDIARIE REGARDINGTHEPARENTNUCLEARFACILITIESFACILITIE
THATWOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENT

LQLH 12159061H 8252005



PAGE358 OF 454

PARENTMAKESMAKE NO REPRESENTATIONUNDERSECTION517A OR WITH RESPECTTO ANY PARENTNUCLEARFACILITYFORANY
PERIODSPERIODDURINGWHICH SUCH PARENTNUCLEARFACILITYWAS OPERATEDBYTHECOMPANYOR SUBSIDIARYOF THECOMPANY

SECTION518 REGULATORYPROCEEDINGSPROCEEDING OTHERTHANFUELADJUSTMENTOR PURCHASEGASADJUSTMENTOR SIMILAR ADJUSTING
RATE MECHANISMSMECHANISM NONE OF PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ALLOR PARTOF WHOSE RATESRATE OR SERVICESSERVICE ARE REGULATEDBY
GOVERNMENTALENTITY IS PARTYTO ANY RATEPROCEEDINGBEFORE GOVERNMENTALENTITYWITH RESPECTTO RATESRATE CHARGEDBY
PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHANIN THEORDINARYCOURSE CONSISTENTWITH PASTPRACTICE HAS RATESRATE IN ANY AMOUNTSAMOUNT

THATHAVE BEEN OR ARE BEINGCOLLECTEDSUBJECTTO REFUNDPENDINGFINAL RESOLUTIONOF ANY RATE PROCEEDINGPENDINGBEFORE
GOVERNMENTALENTITYOR ON APPEALTO COURT OR IS PARTYTO ANY CONTRACTWITH ANY GOVERNMENTAL ENTITYENTEREDINTO OTHER
THANIN THEORDINARYCOURSE CONSISTENTWITH PASTPRACTICEIMPOSINGCONDITIONSCONDITION ON RATESRATE OR SERVICESSERVICE IN EFFECTAS OF THE DATE
HEREOFOR WHICH TO THEKNOWLEDGEOFPARENTARE AS OF THE DATEHEREOFSCHEDULEDTO GO INTO EFFECTAT LATERTIME EXCEPTIN
CASE OF CLAUSESCLAUSE THROUGHTHATWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL
ADVERSE EFFECTON PARENT NO REPRESENTATIONOR WARRANTYWITH RESPECTTO THE PARENTPERMITSPERMIT IS MADE BYTHISTHI SECTION518

SECTION519 TRADING PARENTHAS ESTABLISHEDRISKPARAMETERSPARAMETERLIMITSLIMIT AND GUIDELINESGUIDELINEIN COMPLIANCEWITH THERISK

MANAGEMENTPOLICYAPPROVEDBYTHEPARENTSPARENT BOARD OF DIRECTORSDIRECTOR THE PARENT TRADINGGUIDELINESGUIDELINE TO RESTRICTTHE LEVELOFRISK
THATPARENTAND ITS SUBSIDIARIESSUBSIDIARIE ARE AUTHORIZEDTO TAKEWITH RESPECTTO AMONG OTHERTHINGSTHINGTHE NET POSITIONRESULTINGFROM ALL
PARENTTRADINGTHE NET PARENT POSITION AND MONITORSMONITOR COMPLIANCEBYPARENTAND ITS SUBSIDIARIESSUBSIDIARIE WITH SUCH PARENTTRADING
GUIDELINESGUIDELINE PARENTHAS PROVIDEDCOPY OF THE PARENTTRADINGGUIDELINESGUIDELINE TO THECOMPANYPRIORTO THEDATE OFTHISTHI AGREEMENT
AS OF THE DATEOF THISTHI AGREEMENT THENET PARENTPOSITION IS WITHIN THE RISKPARAMETERSPARAMETERTHATARE SET FORTHIN THEPARENT

TRADINGGUIDELINESGUIDELINE AND II THE EXPOSUREOF PARENTAND ITS SUBSIDIARIESSUBSIDIARIE WITH RESPECTTO THE NET PARENTPOSITION RESULTINGFROM
ALLSUCH TRANSACTIONSTRANSACTIONIS NOT MATERIALTO PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLE FROM DECEMBER 31 2003 TO THE DATEOF
THISTHI AGREEMENTPARENT AND ITSSUBSIDIARIESSUBSIDIARIE HAVE NOT IN ACCORDANCEWITH GENERALLYRECOGNIZEDMARK TO MARKET ACCOUNTING
POLICIESPOLICIE EXPERIENCEDAN AGGREGATENET LOSSLOS IN ITS PARENTTRADINGAND RELATEDOPERATIONSOPERATIONTHATWOULDBE MATERIAL TOPARENTAND
ITS SUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLE

SECTION520 INTELLECTUALPROPERTYPARENTAND ITS SUBSIDIARIESSUBSIDIARIE OWN OR HAVE VALID RIGHTTO USE ALLINTELLECTUAL

PROPERTYRIGHTSRIGHTUSED IN CONNECTIONWITH THE BUSINESSBUSINES OF PARENTAND ITS SUBSIDIARIESSUBSIDIARIE NEITHER PARENTNOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE
HAS INFRINGEDMISAPPROPRIATEDOR VIOLATEDIN ANY MATERIALRESPECTANY INTELLECTUALPROPERTYRIGHTSRIGHTOF ANY THIRDPARTYEXCEPT
WHERESUCH INFRINGEMENTMISAPPROPRIATIONOR VIOLATIONWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO

HAVE MATERIAL ADVERSE EFFECTON PARENT NO THIRDPARTYINFRINGESINFRINGEMISAPPROPRIATESMISAPPROPRIATEOR VIOLATESVIOLATE ANY INTELLECTUALPROPERTY
RIGHTSRIGHTOWNED OR EXCLUSIVELYLICENSEDBY OR TO PARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE EXCEPTWHERESUCH INFRINGEMENT
MISAPPROPRIATIONOR VIOLATIONWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE
EFFECTON PARENT

SECTION521 REQUIREDVOTEOFPARENT SHAREHOLDERSSHAREHOLDER THE AFFIRMATIVEVOTE OF THEHOLDERSHOLDER OF MAJORITYOF THE VOTESVOTE

CAST BYHOLDERSHOLDER OF PARENTSHARESSHARE REPRESENTEDAT THEPARENTSHAREHOLDERSSHAREHOLDERMEETINGPROVIDEDTHATAT LEAST MAJORITYOF THE
PARENTSHARESSHARE ARE REPRESENTEDIN PERSONOR BYPROXY AT SUCHMEETINGAPPROVINGTHE ISSUANCEOF PARENTSHARESSHARE IN THEMERGERIS
THEONLYVOTE OF THEHOLDERSHOLDER OF ANY CLASSCLAS OR SERIESSERIE OFPARENTSPARENT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE CAPITALSTOCKNECESSARYTO APPROVETHISTHI

AGREEMENTAND THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENT

SECTION522 STATETAKEOVERSTATUTESSTATUTE ASSUMINGTHECOMPANYDOESDOE NOT BENEFICIALLYOWN 10 OR MORE OF THEPARENT
SHARESSHARE ON THE DATEHEREOFOR AT ANY TIME PRIORTO THEEFFECTIVETIME NO PENNSYLVANIAFAIR PRICE MORATORIUM CONTROL
SHAREACQUISITIONOR OTHERSIMILAR ANTITAKEOVER STATUTEOR REGULATIONOR ANY ANTITAKEOVERPROVISIONIN PARENTSPARENT AMENDED AND
RESTATEDARTICLESARTICLE OF
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INCORPORATIONOR AMENDED AND RESTATEDBYLAWSBYLAW IS OR AT THEEFFECTIVE TIME WILL BE APPLICABLETO PARENTTHEPARENTSHARESSHARE
THEMERGEROR THEOTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENT

SECTION 523 BROKERSBROKER NO BROKERINVESTMENTBANKERFINANCIAL ADVISOROR OTHERPERSONOTHERTHAN MORGAN
SECURITIESSECURITIE INC JP MORGAN AND LEHMAN BROTHERSBROTHER INC THE FEESFEE AND EXPENSESEXPENSE OF WHICH WILL BE PAIDBY
PARENTIS ENTITLEDTO ANY BROKERSBROKER FINDERSFINDER FINANCIALADVISORSADVISOR OR OTHERSIMILAR FEE OR COMMISSION IN CONNECTIONWITH THE
TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTBASED UPON ANANGEMENTSANANGEMENTMADE BY OR ON BEHALFOFPARENT

SECTION524 OPINIONSOPINIONOFFINANCIAL ADVISORSADVISOR PARENTHAS RECEIVED THEOPINIONOF EACH OF MORGANAND LEHMAN TO
THEEFFECTTHATAS OFTHE DATEHEREOFTHEEXCHANGERATIO IS FAIRTO PARENTFROM FINANCIAL POINTOF VIEW

SECTION525 TITLE TO PROPERTIESPROPERTIE PARENTOR ITSAPPLICABLESUBSIDIARYHAS GOODAND SUFFICIENTTITLEIN AND TO EACH
MATERIALPARCELOFREALPROPERTYOWNED BYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE SUBJECTTO NO LIENSLIEN THATWOULDINDIVIDUALLYOR IN
THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSE EFFECTON PARENTOR MATERIALLYIMPAIRPARENTSPARENT OR ITS

SUBSIDIARYSSUBSIDIARYRIGHTSRIGHTTO OR ABILITYTO USE ANY SUCHPROPERTY

SECTION 526 MATERIAL CONTRACTSCONTRACT EACH PARENTMATERIAL CONTRACTIS VALID AND BINDINGOBLIGATIONOFPARENTOR ITS

SUBSIDIARYPARTYTHERETOENFORCEABLEAGAINSTPARENTOR ITSSUBSIDIARYPARTYTHERETOIN ACCORDANCEWITH ITS TERMSTERM AND TO THE
PARENTSPARENT KNOWLEDGEEACH OTHERPARTYTHERETOAND IS IN FULLFORCEAND EFFECTAND EACH OF THEPARENTAND EACH OF ITS
SUBSIDIARIESSUBSIDIARIE WHICH IS PARTYTHERETOHAS PERFORMEDIN ALLMATERIALRESPECTSRESPECTALLOBLIGATIONSOBLIGATIONREQUIREDTO BE PERFORMEDBY IT TO

THE DATEHEREOFUNDEREACH PARENTMATERIAL CONTRACTAND TO THE PARENTSPARENT KNOWLEDGEEACHOTHERPARTYTO EACH PARENTMATERIAL
CONTRACTHAS PERFORMEDIN ALLMATERIALRESPECTSRESPECTALLOBLIGATIONSOBLIGATIONREQUIREDTO BE PERFORMEDBY IT UNDER SUCHPARENTMATERIAL

CONTRACTEXCEPTIN EACHCASE AS WOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL
ADVERSE EFFECTON PARENT NONE OFPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE HAS KNOWLEDGEOF OR HAS RECEIVEDNOTICEOF ANY
VIOLATIONOF OR DEFAULTUNDEROR ANY CONDITIONWHICH WITH THEPASSAGEOF TIME OR THEGIVINGOF NOTICEWOULD CAUSE SUCH
VIOLATIONOF OR DEFAULTUNDERANY PARENTMATERIAL CONTRACTTO WHICH IT IS PARTYOR BYWHICH IT OR ANY OF ITSPROPERTIESPROPERTIEOR

ASSETSASSET IS BOUNDEXCEPTFORVIOLATIONSVIOLATION OR DEFAULTSDEFAULT THATWOULD NOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO

HAVE MATERIAL ADVERSE EFFECTON PARENT

NONE OFENEH OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYTO ANY CONTRACTWHEREUNDER FAILURETO SATISFYCONDITION

THEREUNDERFAILURETO MEET REQUIREMENTTHEREOF BREACHTHEREOFOR DEFAULTTHEREUNDERWOULDINDIVIDUALLYOR IN THE

AGGREGATEREASONABLYBE EXPECTEDTO RESULTIN BREACHOR DEFAULTUNDERANY PARENTINDEBTEDNESSINDEBTEDNES OR ANY PARENTMATERIAL
CONTRACTIN EACH CASE OTHERTHANPARENTINDEBTEDNESSINDEBTEDNES UNDERWHICH ENEH OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS THE SOLEOBLIGOROR

GUARANTOROR ANY PARENTMATERIAL CONTRACTTO WHICH ENEH OR ANY OF ITSSUBSIDIARIESSUBSIDIARIE IS PARTYAND NONE OF PARENTOR ANY OF ITS
OTHERSUBSIDIARIESSUBSIDIARIE IS PARTYOR GUARANTORII REQUIREPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHANENEH AND ITSSUBSIDIARIESSUBSIDIARIE
TO PAY CASH OR PROVIDEMATERIALSMATERIAL OR SERVICESSERVICE OR MAKE ANY CAPITALCONTRIBUTIONSCONTRIBUTION TO ENEH ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY THIRD
PERSONOR OTHERWISEBE RECOURSE TO PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHAN ENEH AND ITSSUBSIDIARIESSUBSIDIARIE

NONE OFENEH OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS SUBJECTTO ANY LAW RULEREGULATIONOR ORDERWHEREUNDER FAILURETO

SATISFYCONDITIONTHEREUNDERFAILURETO MEET REQUIREMENTTHEREOFOR VIOLATIONTHEREOFWOULDINDIVIDUALLYOR IN THE

AGGREGATEREASONABLYBE EXPECTEDTO RESULTIN BREACHOR DEFAULTUNDERANY PARENTINDEBTEDNESSINDEBTEDNES OR ANY PARENTMATERIAL
CONTRACTIN EACH CASE OTHERTHANPARENTINDEBTEDNESSINDEBTEDNES UNDERWHICH ENEH OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS THE SOLEOBLIGOROR

GUARANTOROR ANY PARENTMATERIAL CONTRACTTO WHICH ENEH OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYAND NONE OFPARENT OR ANY OF ITS
OTHERSUBSIDIARIESSUBSIDIARIE IS PARTYOR GUARANTORII REQUIREPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHANENEH AND ITSSUBSIDIARIESSUBSIDIARIE
TO PAY CASHOR PROVIDEMATERIALSMATERIAL OR SERVICESSERVICE OR MAKE ANY CAPITALCONTRIBUTIONSCONTRIBUTION TO ENEH ANY OFITS SUBSIDIARIESSUBSIDIARIE OR ANY THIRD
PERSONOR III GRANTENEH ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY THIRDPERSONRECOURSE TO PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHERTHAN
ENEH AND ITSSUBSIDIARIESSUBSIDIARIE
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ARTICLE

COVENANTSCOVENANT RELATING TO CONDUCT OF BUSINESSBUSINES

SECTION 61 CONDUCTOFBUSINESSBUSINES PENDINGTHEMERGER

CONDUCTOFBUSINESSBUSINES BYTHE COMPANYPENDINGTHEMERGER DURINGTHEPERIODFROMTHE DATEOF THISTHI AGREEMENT
UNTILTHEEFFECTIVETIME EXCEPTAS EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61A OF THECOMPANY
LETTERTHECOMPANYSHALLAND SHALLCAUSE EACH OF ITS SUBSIDIARIESSUBSIDIARIE TO CARRYON ITS BUSINESSBUSINES IN THEORDINARYCOURSE AS CURRENTLY
CONDUCTEDAND TO THE EXTENT CONSISTENTTHEREWITHUSE REASONABLEBESTEFFORTSEFFORT TO PRESERVEITS BUSINESSBUSINES 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 THEEFFECTIVETIME 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 OFTHE

COMPANYSCOMPANYBUSINESSBUSINES AS IT IS CURRENTLYCONDUCTED WITHOUT LIMITINGTHEGENERALITYOF THEFOREGOINGAND EXCEPTAS OTHERWISE

EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61A OF THECOMPANYLETTERDURINGTHEPERIODFROM THEDATE

OFTHISTHI AGREEMENTTO THE EFFECTIVETIME THECOMPANYSHALLNOT AND SHALLNOT PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO WITHOUTTHE

PRIORWRITTENCONSENT OF PARENTWHICH CONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDTAKEANY OF THEFOLLOWING
ACTIONSACTION IT BEINGUNDERSTOODTHATANY ACTIONALLOWEDBYANY OFCLAUSESCLAUSE THROUGHXIX BUT OTHERWISERESTRICTEDUNDER THISTHI

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 INDIRECTSUBSIDIARYOFTHECOMPANYTO ITS

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

THEREOFAS EXISTINGON THE DATEHEREOF 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 OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY OTHERSECURITIESSECURITIE THEREOFOR ANY
RIGHTSRIGHTWARRANTSWARRANT OR OPTIONSOPTIONTO ACQUIREANY CAPITALSTOCK OR OTHERSECURITIESSECURITIE THEREOF

OTHERTHAN THE ISSUANCEOF COMPANYCOMMON STOCKUPON THE EXERCISEOR CONVERSIONOF COMPANYSTOCK

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

PURSUANTTO THETERMSTERM OF ANY COMPENSATIONCOMMITMENT AS IN EFFECTON THE DATEOF THISTHI AGREEMENTOR AS AMENDED IN

ACCORDANCEWITH OR AS PERMITTEDBYTHISTHI AGREEMENT THE ISSUANCESUBJECTTO SECTION 1AVI OF ADDITIONAL

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

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

COMPANYEQUITYUNITSUNIT PURSUANTTO THE TERMSTERM THEREOFAS EXISTINGON THE DATEHEREOF THE ISSUANCEOF SHARESSHARE IN
ACCORDANCEWITH ITEM 1AII5 OFTHECOMPANYLETTER THE ISSUANCEOF SHARESSHARE PURSUANTTO THECOMPANYESPP
THECOMPANYDRIP THECOMPANY
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THRIFTPLAN AND THECOMPANYEMPLOYEESAVINGSSAVINGPLAN AND THE ISSUANCEOFCOMPANYCASH PHANTOM SHARESSHARE AND

COMPANYCASH DIVIDEND EQUIVALENTSEQUIVALENTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEISSUEDELIVER
PLEDGEENCUMBERSELLDISPOSEOF OR GRANT ANY OF ITSCAPITALSTOCK OR ANY CAPITALSTOCKIN ANY OF ITS DIRECTOR

INDIRECTSUBSIDIARIESSUBSIDIARIE OR OFANY COMPANYJOINT VENTURE ANY COMPANYVOTINGDEBT COMPANYSTOCKEQUIVALENTSEQUIVALENT
OR OTHERVOTINGSECURITIESSECURITIE ANY SECURITIESSECURITIE CONVERTIBLEINTO OR EXCHANGEABLEFOR OR ANY OPTIONSOPTIONWARRANTSWARRANT OR RIGHTSRIGHTTO

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

APPRECIATIONRIGHTSRIGHTOR STOCKBASED PERFORMANCEUNITSUNIT

III AMEND THE CERTIFICATEOF INCORPORATIONOF THECOMPANY

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

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 SECTION61AX OR MAKE ANY INVESTMENTIN THECAPITALSTOCKOF OR OTHERINSTRUMENTCONVERTIBLE
INTOOR EXCHANGEABLEFORTHECAPITALSTOCKOF ANY OTHERPERSON OTHERTHANDIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OF THE

COMPANYTHATARE DIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OF THECOMPANYAS OF THE DATEHEREOFAND INVESTMENTSINVESTMENT BYTHE

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

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

INVESTMENTSINVESTMENT IN ANY PERSONBYHOLDINGSHOLDINGOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE SOLELYFORPURPOSESPURPOSE OF EFFECTINGTHE TRANSACTIONSTRANSACTION
DESCRIBEDIN SECTION 1AVIIIB PROVIDEDHOWEVERTHATTHECOMPANYSHALLNOT BE PERMITTEDHEREUNDERTO ACQUIRE
OR AGREETO ACQUIREANY ASSET OR TO MAKE ANY INVESTMENTIN ANY PERSONTO THEEXTENT SUCHAGREEMENTACQUISITIONOR

INVESTMENTWOULDREASONABLYBE EXPECTEDTO HAVE AN ADVERSEEFFECTON THEABILITYOFPARENTOR THECOMPANYTO OBTAIN

ANY PARENTREQUIREDSTATUTORYAPPROVALOR COMPANYREQUIREDSTATUTORYAPPROVALRESPECTIVELYOR TO DELAYBY
MATERIALPERIODTHERECEIPTTHEREOF

VI EXCEPTTO THE EXTENT REQUIREDBYAPPLICABLELAW OR BYTHE TERMSTERM OF ANY BENEFIT PLAN MAINTAINED BYTHE

COMPANYCOMPENSATIONCOMMITMENT OR COLLECTIVEBARGAININGAGREEMENTIN EFFECTAS OF THEDATEOF THISTHI AGREEMENT
GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICEROR DIRECTOROF THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE ANY

INCREASEIN COMPENSATIONOR BENEFITSBENEFIT OR NEW INCENTIVE COMPENSATIONGRANTSGRANT EXCEPTIN THEORDINARYCOURSE OFBUSINESSBUSINES
CONSISTENTWITH PASTPRACTICEINCLUDINGWITHOUTLIMITATIONANNUAL SALARYAND COMPENSATIONINCREASESINCREASE IN RESPECTOF

ANY FISCALYEARREGARDLESSREGARDLESOF WHEN SUCH INCREASESINCREASE ARE APPROVED GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICER
OR DIRECTOROFTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN SEVERANCE PAY TO STAYOR TERMINATIONPAY EXCEPT
TO THEEXTENT CONSISTENTWITH PASTPRACTICEAND THATIN THEAGGREGATEDOESDOE NOT RESULTIN MATERIAL INCREASEIN 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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FROM THE THATSUCH BENEFIT PLAN IS QUALIFIEDPLAN AND WITH RESPECTTO THE COLLECTIVEBARGAININGAGREEMENTSAGREEMENT
SET FORTHON ITEM 1AVID2 OF THECOMPANYLETTERRENEWINGSUCHCOLLECTIVEBARGAININGAGREEMENTSAGREEMENTAT THEIR

EXPIRATIONON TERMSTERM SUBSTANTIALLYSIMILAR TO THEIRCURRENT RESPECTIVETERMSTERM OR TAKEOR PERMITTO BE TAKEN ANY ACTION
TO ACCELERATEANY RIGHTSRIGHTOR BENEFITSBENEFIT OR THEFUNDINGTHEREOFOR MAKE OR PERMITTO BE MADE ANY MATERIAL DETERMINATIONSDETERMINATION
NOT IN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEUNDERANY COLLECTIVEBARGAININGAGREEMENT
BENEFIT PLAN OR COMPENSATIONCOMMITMENT PROVIDEDHOWEVERTHATNOTWITHSTANDINGANYTHINGIN THISTHI SECTION61A
VI TO THECONTRARYTHEFOREGOINGSHALLNOT RESTRICTTHECOMPANYOR ITS SUBSIDIARIESSUBSIDIARIE FROM ENTERINGINTOOR MAKING
AVAILABLETO NEWLYHIRED OFFICERSOFFICER AND EMPLOYEESEMPLOYEEOR TO OFFICERSOFFICER AND EMPLOYEESEMPLOYEEIN THECONTEXT OF PROMOTIONSPROMOTIONBASED ON

JOBPERFORMANCEOR WORKPLACEREQUIREMENTSREQUIREMENTIN THEORDINARYCOURSE OF BUSINESSBUSINES 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 OTHERWISEDISPOSEOF OR SUBJECTTO ANY LIEN OTHERTHANLIENSLIEN AS REQUIREDBY
AFTERACQUIREDPROPERTYCOVENANTSCOVENANT IN CONTRACTSCONTRACT EVIDENCINGCOMPANYINDEBTEDNESSINDEBTEDNES AND LIENSLIEN CREATEDIN CONNECTION
WITH THEREFINANCINGOF COMPANYINDEBTEDNESSINDEBTEDNES IN ACCORDANCEWITH SECTION 1AIX THATARE NO LESSLES FAVORABLETO THE

COMPANYAND ITSSUBSIDIARIESSUBSIDIARIE THANTHOSELIENSLIEN THATWERE CREATEDIN CONNECTIONWITH THECOMPANYINDEBTEDNESSINDEBTEDNES THATIS

BEINGREFINANCEDANY PROPERTIESPROPERTIEOR ASSETSASSET THATARE MATERIALINDIVIDUALLYOR IN THEAGGREGATETO THECOMPANYAND ITS

SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEOTHERTHAN SALESSALE OF EXCESSEXCES OR OBSOLETEASSETSASSET IN THEORDINARYCOURSE OF BUSINESSBUSINES
CONSISTENTWITH PASTPRACTICEAND SALESSALE OF ASSETSASSET BYHOLDINGSHOLDINGOR ANY SUBSIDIARYOFHOLDINGSHOLDINGDESCRIBEDON ITEM 61

AVIIIB OF THECOMPANYLETTERAND SALESSALE OF ASSETSASSET BYPOWER OR ANY SUBSIDIARYOFPOWER DESCRIBEDON ITEM 61A
VIIIB OFTHECOMPANYLETTERIN EACH CASE ON COMMERCIALLYREASONABLETERMSTERM AFTERHAVINGGIVENPARENTNOTICEOF
THE INTENTTO MAKE ANY SUCH SALELEASELICENSEOR OTHERDISPOSITIONAND AT LEASTFIVE BUSINESSBUSINES DAYSDAY PRIORNOTICEOF THE

ENTERINGINTO OF ANY AGREEMENTWITH RESPECTTHERETOINCLUDINGTHE MATERIALTERMSTERM OF ANY 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 OFTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE GUARANTEEANY DEBTSECURITIESSECURITIE OF
ANOTHERPERSONENTER INTO ANY KEEPWELL OR OTHERAGREEMENTTO MAINTAIN ANY FINANCIALSTATEMENT CONDITIONOF 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 INVESTMENT MADE 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 OFITS SUBSIDIARIESSUBSIDIARIE TO TAKEANY SUCHACTIONWITH 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 THE RULESRULE AND REGULATIONSREGULATIONOR AN ORDEROF THE NRC OR ANY OTHERGOVERNMENTAL ENTITYOR TO

ENSURE COMPLIANCEWITH THE TERMSTERM OF ANY PERMIT IN WHICH CASE TO THEEXTENT PERMISSIBLEUNDERAPPLICABLELAW THE

COMPANYSHALLCONSULTWITH PARENTPRIORTO MAKINGOR AGREEINGTO MAKE ANY SUCHEXPENDITURE

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

XII OTHERTHANPARTICIPATIONIN THE NEW JERSEYBASIC GENERATIONSERVICE AUCTIONIN MANNER CONSISTENTWITH

PASTPRACTICEENTER INTO ANY CONTRACTFORTHEPURCHASEANDOR SALEOFCAPACITYANDOR ENERGYPOWER AGREEMENT
OTHERTHANANY POWER AGREEMENTENTEREDINTO IN THEORDINARYCOURSE OF BUSINESSBUSINES THATDOESDOE NOT EXCEED NOTIONAL
VALUE OFPURCHASEANDOR SALEENERGYCOMMITMENTSCOMMITMENT OF 150 MILLION FIXED NOTIONALVALUE OF PURCHASEANDOR SALE
OFCAPACITYOF 25 MILLION NOTIONALVALUE FORTHEUNDERLYINGSALEOF OPTIONSOPTIONOF 75 MILLION AND NOTIONAL
VALUE FORTHEAGGREGATEPREMIUMSPREMIUMPAIDIN CALENDARYEARFORTHEPURCHASEOF OPTIONSOPTIONOF 25 MILLION UNLESSUNLES THE

COMPANYCONSULTSCONSULT WITH PARENTREGARDINGSUCHPOWER AGREEMENTAND THECOMPANYHAS OBTAINED THEPRIORWRITTEN

CONSENT OF PARENTTO SUCH POWER AGREEMENTOR SUCHPOWER AGREEMENTIS FULLYCOMPLIANTWITH CRITERIATO WHICH PARENT
HAS PREVIOUSLYGIVEN GENERICCONSENT IN EACH CASE 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 OTHERWISEOTHERTHANTHEPAYMENT DISCHARGEOR SATISFACTION
IN THEORDINARYAND USUALCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR IN ACCORDANCEWITH THEIRTERMSTERM OF
LIABILITIESLIABILITIE REFLECTEDOR RESERVEDAGAINSTIN OR CONTEMPLATEDBY THE MOST RECENT CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT OR
THE NOTESNOTE THERETOOF THECOMPANYINCLUDEDIN THECOMPANYFILED SEC DOCUMENTSDOCUMENT OR INCURREDIN THEORDINARYAND
USUALCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEOR WAIVE RELEASEOR ASSIGNANY SUCH MATERIALRIGHTSRIGHTOR CLAIMSCLAIM

XIV ENTER INTOOR OTHERTHANIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEMODIFYOR AMEND
THETERMSTERM OF ANY LEVERAGEDLEASE OR FINANCINGCONTRACT

XV TAKEANY ACTIONTHATWOULDINDIVIDUALLYOR 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 VENTURE OFANY INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OR OTHER

OBLIGATIONSOBLIGATIONOF ANY PERSON TO BE RECOURSE TO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE OTHERTHANHOLDINGSHOLDINGAND THE
SUBSIDIARIESSUBSIDIARIE OFHOLDINGSHOLDING OR AFTERGIVINGEFFECTTO THEMERGERTHESURVIVINGCORPORATIONOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE
OTHERTHANHOLDINGSHOLDINGAND THESUBSIDIARIESSUBSIDIARIE OFHOLDINGSHOLDINGOR 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 ENABLE HOLDINGSHOLDINGAND ITS SUBSIDIARIESSUBSIDIARIE TO OPERATEIN THEORDINARYCOURSE

A46

HTTPWWWSECGOVARCHIVESEDGARD10935700010474690501 0A2 159061 Z424B3 8252005



PAGE364 OF 454

XVI AMEND OR MODIFYTHECOMPANYTRADINGGUIDELINESGUIDELINE IN MANNER THATRESULTSRESULTIN SUCHCOMPANYTRADING
GUIDELINESGUIDELINE BEINGLESSLES RESTRICTIVETHANTHECOMPANYTRADINGGUIDELINESGUIDELINE IN EFFECTON THEDATEHEREOFOR OTHERTHANIN

THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENTWITH PASTPRACTICETERMINATETHECOMPANYTRADINGGUIDELINESGUIDELINE PROVIDED
THATIN THE CASE OFANY SUCHTERMINATIONNEW COMPANYTRADINGGUIDELINESGUIDELINE ARE ADOPTEDTHATARE AT LEASTAS RESTRICTIVE

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

COMPANYTRADINGGUIDELINESGUIDELINE DUE TO MOVE IN MARKETPRICESPRICETHENACTIONWILL BE TAKENTO BRINGTHENET 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 CONNECTIONWITH THETRANSACTIONSTRANSACTIONDESCRIBEDIN SECTION61AVIIIB

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 THEDATEOF THISTHI AGREEMENTUNTILTHE

EFFECTIVETIME EXCEPTAS EXPRESSLYPERMITTEDBYTHISTHI AGREEMENTOR AS SET FORTHON ITEM 61B OF THE PARENTLETTERPARENT
SHALLAND SHALLCAUSE EACH OF ITSSUBSIDIARIESSUBSIDIARIE TO CARRYON ITS BUSINESSBUSINES IN THEORDINARYCOURSE AS CURRENTLYCONDUCTEDAND TO THE

EXTENT CONSISTENTTHEREWITHUSE REASONABLEBESTEFFORTSEFFORTTO PRESERVEITS BUSINESSBUSINES ORGANIZATIONINTACTMAINTAIN IN FULLFORCEAND
EFFECTTHEPARENTPERMITSPERMIT AND MAINTAIN ITSEXISTINGRELATIONSRELATION AND GOODWILLWITH GOVERNMENTALENTITIESENTITIE CUSTOMERSCUSTOMER SUPPLIERSSUPPLIER
DISTRIBUTORSDISTRIBUTORCREDITORSCREDITORLESSORSLESSORLICENSORSLICENSORLICENSEESLICENSEEEMPLOYEESEMPLOYEEAND BUSINESSBUSINES ASSOCIATESASSOCIATE TO THE END THATTHEIRGOODWILLAND

ONGOINGBUSINESSESBUSINESSE SHALLNOT BE IMPAIREDIN ANY MATERIALRESPECTAT THE EFFECTIVETIME TO THEEXTENT PERMITTEDBYAPPLICABLE
LAW AND WHETHEROR NOT AN ACTION IS ONE SPECIFIEDBELOWPARENTWILL CONSULTWITH THECOMPANYWITH RESPECTTO ANY ACTIONOR

FAILURETO TAKE AN ACTIONTHATWOULDBE CONSIDEREDNOT TO BE IN THEORDINARYCOURSE OFPARENTSPARENT BUSINESSBUSINES AS IT IS CURRENTLY
CONDUCTEDWITHOUT LIMITINGTHEGENERALITYOF THEFOREGOINGAND EXCEPTAS OTHERWISEEXPRESSLYPERMITTEDBYTHISTHI AGREEMENT
OR AS SET FORTHON ITEM 61B OF THEPARENT LETTERDURINGTHEPERIODFROM THE DATEOFTHISTHI AGREEMENTTO THE EFFECTIVETIME
PARENTSHALLNOT AND SHALLNOT PERMITANY OF ITS SUBSIDIARIESSUBSIDIARIE TO WITHOUTTHEPRIORWRITTENCONSENT OF THECOMPANYWHICH
CONSENT SHALLNOT BE UNREASONABLYWITHHELD OR DELAYEDTAKEANY OFTHEFOLLOWINGACTIONSACTION IT BEINGUNDERSTOODTHATANY ACTION
ALLOWEDBYANY 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 INDIRECTSUBSIDIARYOFPARENTTO ITS PARENT
REGULARQUARTERLYCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO THE PARENTSHARESSHARE IN ACCORDANCEWITH PARENTSPARENT

DIVIDEND POLICYAS SET FORTHON ITEM 1BIA2 OF THE PARENT LETTERWITH RECORDDATESDATE AND PAYMENTDATESDATE

CONSISTENTWITH PARENTSPARENT PASTDIVIDEND PRACTICEAND REGULARCASHDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO

PREFERREDSTOCKOFPARENTOR ITS SUBSIDIARIESSUBSIDIARIE IN ACCORDANCEWITH THE TERMSTERM THEREOFAS EXISTINGON THE DATEHEREOF

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
STOCKOF PARENT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OR ANY OTHERSECURITIESSECURITIE THEREOFOR ANY RIGHTSRIGHTWARRANTSWARRANT OR OPTIONSOPTIONTO ACQUIRE
ANY CAPITALSTOCK OR OTHERSECURITIESSECURITIE THEREOFOTHERTHANTHEPURCHASEOFPARENT SHARESSHARE ON THE OPEN MARKETPURSUANTTO

THE PARENTDRIP AND THEPARENTESPP
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II OTHERTHAN THE ISSUANCEOFPARENTSHARESSHARE UPON THE EXERCISEOR CONVERSIONOFPARENTSTOCKOPTIONSOPTION PARENT

PERFORMANCESHARESSHARE PARENTDEFERREDSHARESSHARE PARENTRESTRICTEDSHARESSHARE PARENTDIVIDEND EQUIVALENTSEQUIVALENTAND DIRECTORSDIRECTOR

UNITSUNIT OUTSTANDINGON THE DATEOFTHISTHI AGREEMENTAND IN ACCORDANCEWITH THEIRPRESENTTERMSTERM UPON THE EXERCISEOR

CONVERSIONOFPARENTSTOCK OPTIONSOPTION PARENTPERFORMANCESHARESSHARE PARENTDEFERREDSHARESSHARE DIRECTORSDIRECTOR UNITSUNIT PARENT

DIVIDEND EQUIVALENTSEQUIVALENTAND PARENTRESTRICTEDSHARESSHARE AWARDED IN ACCORDANCEWITH SECTION 1BII2 OR PURSUANTTO THE

TERMSTERM OF ANY PARENTCOMPENSATIONCOMMITMENT AS IN EFFECTON THE DATEOF THISTHI AGREEMENTOR AS AMENDED IN

ACCORDANCEWITH OR AS PERMITTEDBYTHISTHI AGREEMENT THE ISSUANCESUBJECTTO SECTION 1BVI OF ADDITIONALPARENT

STOCKOPTIONSOPTION PARENTPERFORMANCESHARESSHARE PARENTRESTRICTEDSHARESSHARE PARENTDIVIDEND EQUIVALENTSEQUIVALENTDIRECTORSDIRECTOR UNITSUNIT
PARENTDEFERREDSHARESSHARE AND OTHERSECURITIESSECURITIE AS SET FORTHON ITEM 1BII2 OF THE PARENTLETTER THE ISSUANCEOF

PARENTSHARESSHARE PURSUANTTO THE PARENTESPP AND THE PARENTDRIP ISSUANCESISSUANCE BY DIRECTOR INDIRECTSUBSIDIARYOF

PARENTOF ITSCAPITALSTOCKTO ITSPARENTAND THE ISSUANCEOFPARENTPHANTOM SHARESSHARE ISSUEDELIVERPLEDGE
ENCUMBERSELLDISPOSEOFOR GRANT ANY OF ITSCAPITALSTOCKOR ANY CAPITALSTOCKIN ANY OF ITS DIRECTOR INDIRECT

SUBSIDIARIESSUBSIDIARIE ANY PARENT VOTINGDEBT PARENTSTOCKEQUIVALENTSEQUIVALENTOR OTHERVOTINGSECURITIESSECURITIE ANY SECURITIESSECURITIE

CONVERTIBLEINTOOR 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 PARENT OTHERTHANTO INCREASEPARENTSPARENT

AUTHORIZEDCAPITALSTOCK

IV AMEND THE AMENDED AND RESTATEDBYLAWSBYLAW OFPARENT OR AMEND THE CERTIFICATEOF INCORPORATIONBYLAWSBYLAW OR

OTHERCOMPARABLECHARTEROR ORGANIZATIONALDOCUMENTSDOCUMENT OF ANY SUBSIDIARYOFPARENTEXCEPTFORSUCH AMENDMENTSAMENDMENT THAT

DO NOT HAVE AN ADVERSEEFFECTON THEMERGERAND THATARE NOT INCONSISTENTWITH ANY OF THEOBLIGATIONSOBLIGATIONOFPARENT

HEREUNDER

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 1BX OR MAKE ANY INVESTMENT IN THECAPITALSTOCKOF OR OTHERINSTRUMENTCONVERTIBLE

INTO OR EXCHANGEABLEFORTHECAPITALSTOCKOF ANY OTHERPERSON OTHERTHANDIRECTOR INDIRECTSUBSIDIARIESSUBSIDIARIE OF PARENT

AND INVESTMENTSINVESTMENT BYTHE MANAGERSMANAGER OFBENEFIT PLANSPLAN AND NUCLEARDECOMMISSIONINGTRUSTSTRUST IN THEORDINARYCOURSE OF

BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEAND OTHERTHAN IN THECASE OF CLAUSESCLAUSE THROUGH ACQUISITIONSACQUISITIONOF ASSETSASSET AND

INVESTMENTSINVESTMENT IN PERSONSPERSON THATARE NOT GREATERTHAN10 MILLION INDIVIDUALLYOR 50 MILLION IN THEAGGREGATEIN ANY
CONSECUTIVE12 MONTH PERIODINCLUDINGTHE VALUE OF 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

ABILITYOFPARENT OR THECOMPANYTO OBTAINANY PARENTREQUIREDSTATUTORYAPPROVALOR 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 DATEOFTHISTHI AGREEMENT

GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICEROR DIRECTOROF PARENT OR ANY OFITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN

COMPENSATIONOR BENEFITSBENEFIT OR NEW INCENTIVE COMPENSATIONGRANTSGRANTEXCEPTIN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENT

WITH PASTPRACTICEINCLUDINGWITHOUTLIMITATION SALARYAND COMPENSATIONINCREASESINCREASE IN RESPECTOF ANY
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FISCALYEARREGARDLESSREGARDLESOF WHEN SUCH INCREASESINCREASE ARE APPROVED GRANTTO ANY CURRENT OR FORMEREMPLOYEEOFFICEROR

DIRECTOROF PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE ANY INCREASEIN SEVERANCE PAY TO STAYOR TERMINATIONPAY EXCEPTTO THE

EXTENT CONSISTENTWITH PASTPRACTICEAND THATIN THEAGGREGATEDOESDOE NOT RESULTIN MATERIALINCREASEIN 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 IRS 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 MATERIAL DETERMINATIONSDETERMINATION NOT IN THEORDINARYCOURSE OF BUSINESSBUSINES

CONSISTENTWITH PASTPRACTICEUNDER ANY COLLECTIVEBARGAININGAGREEMENTBENEFIT PLAN OR PARENTCOMPENSATION
COMMITMENT PROVIDEDHOWEVERTHATNOTWITHSTANDINGANYTHINGIN THISTHI SECTION 1BVI TO THECONTRARYTHE

FOREGOINGSHALLNOT RESTRICTPARENT OR ITS SUBSIDIARIESSUBSIDIARIE FROM ENTERINGINTO OR MAKINGAVAILABLETO NEWLYHIRED OFFICERSOFFICER

AND EMPLOYEESEMPLOYEEOR TO OFFICERSOFFICER AND EMPLOYEESEMPLOYEEIN THE CONTEXT OF PROMOTIONSPROMOTIONBASED ON JOBPERFORMANCEOR WORKPLACE
REQUIREMENTSREQUIREMENTIN THEORDINARYCOURSE OFBUSINESSBUSINES 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 EVIDENCINGPARENT INDEBTEDNESSINDEBTEDNES AND LIENSLIEN CREATEDIN CONNECTIONWITH

THEREFINANCINGOF PARENTINDEBTEDNESSINDEBTEDNES IN ACCORDANCEWITH SECTION 1BIX THATARE NO LESSLES FAVORABLETO PARENTAND
ITS SUBSIDIARIESSUBSIDIARIE THANTHOSELIENSLIEN THATWERE CREATEDIN CONNECTIONWITH THEPARENTINDEBTEDNESSINDEBTEDNES THATIS BEINGREFINANCED
ANY PROPERTIESPROPERTIEOR ASSETSASSET THATARE MATERIALINDIVIDUALLYOR IN THEAGGREGATETO PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS

WHOLEOTHERTHANSALESSALE OFEXCESSEXCES OR OBSOLETEASSETSASSET IN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICEAND

EXCEPTTO THE EXTENT NECESSARYTO OBTAINTHEPARENTREQUIREDSTATUTORYAPPROVALSAPPROVALAND THECOMPANYREQUIREDSTATUTORY
APPROVALSAPPROVAL

IX EXCEPTIN THEORDINARYCOURSE OF BUSINESSBUSINES CONSISTENTWITH PASTPRACTICE INCURANY INDEBTEDNESSINDEBTEDNES FOR

BORROWEDMONEY OR GUARANTEEANY SUCH INDEBTEDNESSINDEBTEDNES OFANOTHERPERSONISSUE OR SELLANY DEBT SECURITIESSECURITIE OR WARRANTSWARRANT OR

OTHERRIGHTSRIGHTTO ACQUIREANY DEBT SECURITIESSECURITIE OFPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE GUARANTEEANY DEBT SECURITIESSECURITIE OF ANOTHER

PERSONENTER INTO ANY KEEPWELL OR OTHERAGREEMENTTO MAINTAIN ANY FINANCIAL STATEMENT CONDITIONOF ANOTHERPERSON

OR ENTER INTO ANY ARRANGEMENTHAVINGTHEECONOMIC EFFECTOFANY OF THEFOREGOINGIN EACH CASE OTHERTHAN IN

CONNECTIONWITH REFINANCINGON COMMERCIALLYREASONABLETERMSTERM AND BORROWINGSBORROWINGUNDERREVOLVINGCREDITAGREEMENTSAGREEMENT
OR SIMILAR CREDITFACILITIESFACILITIE IN EFFECTON THE DATEHEREOFOR UNDER ANY EXTENSIONSEXTENSION OR REPLACEMENTSREPLACEMENTTHEREOFIN ACCORDANCE
WITH THEIRTERMSTERM INDEBTEDNESSINDEBTEDNES INCURREDBYANY SUBSIDIARYOFPARENTUNDER ANY LOANPERMITTEDBYCLAUSE AND

THEASSUMPTIONOF INDEBTEDNESSINDEBTEDNES IN CONNECTIONWITH AN ACQUISITIONOR INVESTMENTMADE PURSUANTTO SECTION 1BV
OR MAKE ANY LOANSLOAN ADVANCESADVANCE OR CAPITALCONTRIBUTIONSCONTRIBUTION TO OR INVESTMENTSINVESTMENT IN ANY OTHERPERSONOTHERTHAN TO OR IN

PARENT OR ANY SUBSIDIARYOF PARENT

MAKE OR AGREETO MAKE ANY NEW CAPITALEXPENDITUREOR EXPENDITURESEXPENDITUREOTHERTHAN EXPENDITURESEXPENDITUREIN

ACCORDANCEWITH ITEM 1BX OFTHE PARENTLETTER EXPENDITURESEXPENDITURETHATDO NOT EXCEED 15 MILLION INDIVIDUALLYOR

300 MILLION IN THEAGGREGATEIN ANY CONSECUTIVE12 MONTH PERIODAND EXPENDITURESEXPENDITURETO THE EXTENT MADE OR AGREED
TO BE MADE IN ORDERTO ENSURE
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COMPLIANCEWITH THERULESRULE AND REGULATIONSREGULATIONOR AN ORDEROF THE NRC OR ANY OTHERGOVERNMENTALENTITYOR TO ENSURE

COMPLIANCEWITH THETERMSTERM OF ANY PERMIT IN WHICH CASE TO THEEXTENT PERMISSIBLEUNDERAPPLICABLELAW PARENTSHALL

CONSULTWITH THECOMPANYPRIORTO MAKINGOR AGREEINGTO MAKE ANY SUCH EXPENDITURE

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

OPTIONSOPTIONOF100 MILLION AND NOTIONALVALUE FORTHEAGGREGATEPREMIUMSPREMIUMPAIDIN CALENDARYEARFORTHEPURCHASE
OF OPTIONSOPTIONOF 50 MILLION UNLESSUNLES PARENTCONSULTSCONSULT WITH THECOMPANYREGARDINGSUCHPOWER AGREEMENTAND PARENTHAS

OBTAINEDTHEPRIORWRITTENCONSENT OFTHECOMPANYTO SUCHPOWER AGREEMENTOR SUCH POWER AGREEMENTIS FULLY
COMPLIANTWITH CRITERIATO WHICH THECOMPANYHAS PREVIOUSLYGIVEN GENERICCONSENTIN EACH CASE WHICH CONSENT

SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDIT BEINGUNDERSTOODTHATIN SUCH CONSULTATIONPROCESSPROCES THECOMPANYAND

PARENTSHALLCOMPLYWITH ALLAPPLICABLELAWSLAW AND ANY APPLICABLECONFIDENTIALITYOR SIMILAR THIRDPARTYAGREEMENT

XIII AMEND OR MODIFYTHEPARENTTRADINGGUIDELINESGUIDELINE IN MANNER THATRESULTSRESULT IN SUCHPARENTTRADINGGUIDELINESGUIDELINE

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

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

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

ANY TIME THE NET PARENT POSITION BECOMESBECOME OUTSIDETHERISK PARAMETERSPARAMETERSET FORTHIN THEPARENTTRADINGGUIDELINESGUIDELINE DUE TO

MOVE IN MARKETPRICESPRICETHENACTIONWILL BE TAKENTO BRINGTHENET PARENTPOSITION BACK INSIDE THEPARAMETERSPARAMETERAS IS

REQUIREDBYTHE PARENTTRADINGGUIDELINESGUIDELINE

XIV TAKEANY 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 PERSON TO BE RECOURSE TO THE PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OTHER

THANENEH AND THE SUBSIDIARIESSUBSIDIARIE OFENEH 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

SECTION 62 NO SOLICITATION FROM THE DATEHEREOFUNTILTHE EARLIEROF THEEFFECTIVETIME OR THE DATEON WHICH THISTHI

AGREEMENTIS TERMINATEDIN ACCORDANCEWITH THE TERMSTERM HEREOFTHECOMPANYSHALLNOT NOR SHALLIT PERMITANY OF ITS

SUBSIDIARIESSUBSIDIARIE TO NOR SHALLIT OR ITS SUBSIDIARIESSUBSIDIARIE AUTHORIZEOR PERMITANY OF THEIRRESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEE
REPRESENTATIVESREPRESENTATIVEOR AGENTSAGENTTO DIRECTLYOR INDIRECTLY SOLICITINITIATE OR KNOWINGLYENCOURAGEOR FACILITATEINCLUDINGBYWAY
OF FURNISHINGNONPUBLICINFORMATIONANY INQUIRIESINQUIRIEREGARDINGOR THEMAKINGOF ANY PROPOSALWHICH CONSTITUTESCONSTITUTEOR THATMAY

REASONABLYBE EXPECTEDTO LEADTO ANY TAKEOVERPROPOSALII ENTER INTO ANY LETTEROF INTENTOR AGREEMENTRELATEDTO ANY
TAKEOVER PROPOSALEACH AN ACQUISITIONAGREEMENTOR PARTICIPATEIN
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ANY DISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONREGARDINGOR TAKE ANY OTHERACTIONTO FACILITATEANY INQUIRIESINQUIRIEOR THEMAKINGOF ANY PROPOSAL
THATCONSTITUTESCONSTITUTEOR THATMAY REASONABLYBE EXPECTEDTO LEADTO ANY TAKEOVER PROPOSALPROVIDEDHOWEVERTHATIF AT ANY TIME

AFTERTHE DATEHEREOFAND PRIORTO THECOMPANYSHAREHOLDERSSHAREHOLDERMEETINGTHECOMPANYRECEIVESRECEIVE AN UNSOLICITEDBONAFIDEWRITTEN

TAKEOVER PROPOSALFROM ANY THIRDPERSONTHATIN THE REASONABLEGOODFAITHJUDGMENTOFTHECOMPANYSCOMPANY BOARD OF DIRECTORSDIRECTOR

CONSTITUTESCONSTITUTE SUPERIORPROPOSALAND THE BOARD OF DIRECTORSDIRECTOR OFTHECOMPANYDETERMINESDETERMINE IN ITSREASONABLEGOODFAITHJUDGMENT
AFTERCONSULTATIONWITH OUTSIDECOUNSELTHATIT WOULDBE REQUIREDTO DO SO BYITSFIDUCIARYDUTIESDUTIE UNDERAPPLICABLELAW THE

COMPANYMAY IN RESPONSETO SUCHSUPERIORPROPOSAL FURNISHINFORMATION WITH RESPECTTO THECOMPANYTO ANY SUCH

PERSONPURSUANTTO CONFIDENTIALITYAGREEMENTNO MORE FAVORABLETO SUCHPERSONTHANTHECONFIDENTIALITYAGREEMENTIS TO

PARENTAND PARTICIPATEIN NEGOTIATIONSNEGOTIATIONWITH SUCHPERSONREGARDINGSUCHSUPERIORPROPOSALIF PRIORTO FURNISHINGSUCH

NONPUBLICINFORMATIONTO OR ENTERINGINTO DISCUSSIONSDISCUSSION 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 OF ALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCHTHIRD

PERSONTO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE THECOMPANYSHALLHAVE PROVIDEDTO PARENT COPY OF ALLWRITTEN

MATERIALSMATERIAL DELIVEREDTO THE THIRDPERSON MAKINGTHESUPERIORPROPOSALIN CONNECTIONWITH SUCH SUPERIORPROPOSALAND MADE

AVAILABLETO PARENT ALLMATERIALSMATERIAL AND INFORMATIONMADE AVAILABLETO THETHIRDPERSONMAKINGTHESUPERIORPROPOSALIN

CONNECTIONWITH SUCH SUPERIORPROPOSALAND THECOMPANYSHALLHAVE FULLYCOMPLIEDWITH THISTHI SECTION62 FOR PURPOSESPURPOSE

OF THISTHI AGREEMENTTAKEOVER PROPOSALMEANSMEAN ANY INQUIRYPROPOSALOR OFFERFROM ANY PERSON OTHERTHANPARENTAND ITS

AFFILIATESAFFILIATE RELATINGTO ANY DIRECTOR INDIRECTACQUISITIONOR PURCHASEOF 20 OR MORE OF THE ASSETSASSET OF THECOMPANYAND ITS

SIGNIFICANTSUBSIDIARIESSUBSIDIARIE OR 20 OR MORE OF THEVOTINGPOWEROF THECAPITALSTOCKOF THECOMPANYOR THECAPITALSTOCKOF ANY

OFITSSIGNIFICANTSUBSIDIARIESSUBSIDIARIE THENOUTSTANDINGANY TENDEROFFEROR EXCHANGEOFFERTHATIF CONSUMMATED WOULDRESULTIN ANY
PERSONBENEFICIALLYOWNING20 OR MORE OF THEVOTINGPOWEROF THECAPITALSTOCKOF THECOMPANYOR THECAPITALSTOCKOF

SUCHSUBSIDIARIESSUBSIDIARIE THENOUTSTANDINGOR ANY MERGER CONSOLIDATIONBUSINESSBUSINES COMBINATIONRECAPITALIZATIONLIQUIDATION
DISSOLUTIONOR SIMILAR TRANSACTIONINVOLVINGTHECOMPANYOR ANY OF ITSSIGNIFICANTSUBSIDIARIESSUBSIDIARIE OTHERTHANTHE TRANSACTIONSTRANSACTION

WITH PARENTCONTEMPLATEDBYTHISTHI AGREEMENTFOR PURPOSESPURPOSE OF THISTHI AGREEMENTSUPERIORPROPOSALMEANSMEAN ANY UNSOLICITED

BONAFIDEWRITTENOFFERMADE BYANY PERSONOTHERTHAN PARENT AND ITS AFFILIATESAFFILIATE TO ACQUIREDIRECTLYOR INDIRECTLYFOR

CONSIDERATIONCONSISTINGOF CASH ANDOR SECURITIESSECURITIEMORE THAN50 OFTHEVOTINGPOWEROF THECAPITALSTOCKOF THECOMPANY
THENOUTSTANDINGOR ALLOR SUBSTANTIALLYALLTHE ASSETSASSET 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
PARENT WHICH IS NOT CONDITIONEDON ANY FINANCINGAND WHICH IS REASONABLYLIKELYTO RECEIVE ALLREQUIREDGOVERNMENTAL
APPROVALSAPPROVALIN THE FORM OFFINAL ORDERSORDER PRIORTO THE END DATE AND IS OTHERWISEREASONABLYCAPABLEOF BEINGCOMPLETEDON THE

TERMSTERM PROPOSEDTAKINGINTO ACCOUNT THEABILITYTO DELIVER ANY CONSIDERATIONTO BE PAIDIN CONNECTIONWITH SUCH TRANSACTION

EXCEPTAS SET FORTHIN SECTION NEITHERTHEBOARD OF DIRECTORSDIRECTOR OFTHECOMPANYNOR ANY COMMITTEE THEREOFSHALL

WITHDRAWQUALIFYOR MODIFYOR PROPOSETO WITHDRAWQUALIFYOR MODIFYIN MANNER ADVERSETO PARENTTHEAPPROVALBY
SUCHBOARD OF DIRECTORSDIRECTOR OFTHEMERGERAND THISTHI AGREEMENTOR THE RECOMMENDATIONBYSUCHBOARD OF DIRECTORSDIRECTOR OF THISTHI

AGREEMENTOR SUCH BOARD OF DIRECTORSDIRECTOR DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIRTO AND IN THE

BESTINTERESTSINTERESTOF THECOMPANYAND ITS SHAREHOLDERSSHAREHOLDEROR TAKEANY OTHERACTIONOR MAKE ANY OTHERSTATEMENT IN CONNECTIONWITH

THECOMPANYSHAREHOLDERSSHAREHOLDERMEETINGINCONSISTENTWITH SUCHRECOMMENDATIONAPPROVALOR DECLARATIONII APPROVEOR

RECOMMENDOR PROPOSETO APPROVEOR RECOMMENDANY TAKEOVER PROPOSALOR III AUTHORIZEOR PERMITTHECOMPANYOR ANY OF

ITS SUBSIDIARIESSUBSIDIARIE TO ENTER INTO ANY ACQUISITIONAGREEMENT
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NOTHINGCONTAINEDIN THISTHI SECTION62 SHALLPROHIBITTHECOMPANYFROM COMPLYINGWITH RULESRULE OR 14E2

PROMULGATEDUNDERTHEEXCHANGEACT WITH RESPECTTO TAKEOVER PROPOSALPROVIDEDHOWEVERTHATCOMPLIANCEWITH SUCH
RULESRULE SHALLNOT IN ANY WAY LIMIT OR MODIFYTHE EFFECTTHATANY ACTIONTAKENPURSUANTTO SUCH RULESRULE HAS UNDERANY OTHERPROVISION
OFTHISTHI 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 RECEIVEDBY ANY INFORMATION IS REQUESTEDFROMOR ANY DISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONRELATINGTO TAKEOVER PROPOSAL
ARE SOUGHTTO BE INITIATEDOR CONTINUEDWITH THECOMPANYITS SUBSIDIARIESSUBSIDIARIE OR THEIROFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEE
REPRESENTATIVESREPRESENTATIVEOR AGENTSAGENT THE NOTICESHALLINDICATE THE NAME OF THEPERSONMAKINGSUCHTAKEOVER PROPOSALOR TAKINGSUCH

ACTIONTHEMATERIALTERMSTERM AND CONDITIONSCONDITION OF ANY PROPOSALSPROPOSALOR OFFERSOFFER AND COPY OF ALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCH
PERSON MAKINGTHE TAKEOVER PROPOSALTO THECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AND THEREAFTERTHECOMPANYSHALLKEEP
PARENTINFORMEDON CURRENT BASISBASI OF THE STATUSSTATU AND MATERIALSMATERIAL TERMSTERM OF ANY SUCHPROPOSALSPROPOSALOR OFFERSOFFER AND THESTATUSSTATU OFANY
SUCHDISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONAND PROVIDEPARENTWITH COPIESCOPIEOF ALLWRITTENMATERIALSMATERIAL DELIVEREDBYSUCH PERSONMAKINGTHE

TAKEOVER PROPOSALTO THECOMPANYOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THE COMPANYALSOAGREESAGREE THATIT WILL PROMPTLYREQUESTEACH

PERSON THATHAS HERETOFOREEXECUTED CONFIDENTIALITYAGREEMENTIN CONNECTIONWITH ANY TAKEOVER PROPOSALTO RETURN OR

DESTROYALLCONFIDENTIALINFORMATIONHERETOFOREFURNISHEDTO SUCH PERSONBY OR ON BEHALFOF IT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

SECTION 63 THIRD PARTYSTANDSTILLAGREEMENTSAGREEMENT DURINGTHEPERIODFROM THE DATEOFTHISTHI AGREEMENTTHROUGHTHE

EFFECTIVETIME THECOMPANYSHALLENFORCEAND SHALLNOT TERMINATEAMEND MODIFYOR WAIVE ANY STANDSTILLOR EMPLOYEENON

SOLICITATIONPROVISIONOF ANY CONFIDENTIALITYSTANDSTILLEMPLOYEENONSOLICITATIONOR SIMILAR AGREEMENTBETWEEN THECOMPANY
AND ANY OTHERPERSONSPERSON WHICH RELATESRELATETO ANY TRANSACTIONTHATCOULDCONSTITUTE TAKEOVER PROPOSALOR THATHAS AS COUNTERPARTY
ANY PERSONOTHERTHANPARENT DURINGSUCHPERIODTHECOMPANYAGREESAGREE TO ENFORCETO THEFULLESTEXTENT PERMITTEDUNDER

APPLICABLELAW THEPROVISIONSPROVISIONOF ANY SUCH AGREEMENTSAGREEMENTINCLUDINGUSINGITSREASONABLEBESTEFFORTSEFFORTTO OBTAIN INJUNCTIONSINJUNCTIONTO

PREVENTANY THREATENEDOR ACTUALBREACHOF SUCH AGREEMENTSAGREEMENTAND TO ENFORCESPECIFICALLYTHETERMSTERM AND ANY PROVISIONTHEREOFIN

ANY COURT OF THEUNITED STATESSTATE OR ANY STATETHEREOFHAVINGJURISDICTION

SECTION64 DISCLOSUREOFCERTAIN MATTERSMATTER DELIVERYOFCERTAIN FILINGSFILING THE COMPANYSHALLPROMPTLYADVISE

PARENTORALLYAND IN WRITINGIF TO THEKNOWLEDGEOF THECOMPANYTHEREEXISTSEXIST MATERIALBREACHOF REPRESENTATIONOR

WARRANTYMADE BYTHECOMPANYCONTAINEDHEREIN OR IF THEREOCCURSOCCUR TO THEKNOWLEDGEOFTHECOMPANYANY CHANGEOR EVENT

WHICH RESULTSRESULT IN THE EXECUTIVE OFFICERSOFFICER OFTHECOMPANYHAVING GOODFAITHBELIEFTHATSUCHCHANGEOR EVENT HAS RESULTEDIN OR

IS REASONABLYLIKELYTO RESULTIN MATERIALBREACHOF REPRESENTATIONOR WARRANTYMADE BYTHECOMPANYCONTAINEDHEREIN
PARENT SHALLPROMPTLYADVISE THECOMPANYORALLYAND IN WRITINGTO THEKNOWLEDGEOFPARENTIF THEREEXISTSEXIST MATERIALBREACH
OF REPRESENTATIONOR WARRANTYMADE BYPARENTCONTAINEDHEREINOR IF THEREOCCURSOCCUR TO THEKNOWLEDGEOF PARENTANY CHANGEOR

EVENT WHICH RESULTSRESULT IN THE EXECUTIVE OFFICERSOFFICER OFPARENTHAVING GOODFAITHBELIEFTHATSUCHCHANGEOR EVENT HASRESULTEDIN OR

IS REASONABLYLIKELYTO RESULTIN MATERIALBREACHOF REPRESENTATIONOR WARRANTYMADE BYPARENTCONTAINEDHEREIN THE

COMPANYSHALLPROVIDETO PARENTAND PARENTSHALLPROVIDETO THECOMPANYCOPIESCOPIEOF ALLFILINGSFILINGMADE BYTHECOMPANYOR

PARENTAS THECASE MAY BE WITH ANY GOVERNMENTALENTITYIN CONNECTIONWITH THISTHI AGREEMENTAND THETRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBY

TO THE EXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYSHALLAND SHALLCAUSE ITS SUBSIDIARIESSUBSIDIARIE TO PROMPTLYNOTIFY
PARENTIN WRITINGOF ANY WRITTENCOMMUNICATIONSCOMMUNICATION WITH OR NOTICEFROM ANY TAXINGAUTHORITYRELATINGTO ANY LISTED
TRANSACTIONEXCLUDINGINFORMATION DOCUMENTOR SIMILAR REQUESTSREQUESTFROM
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ANY TAXINGAUTHORITYOR ANY MATERIALCHANGEIN THEAPPRAISEDVALUE OF ANY PROPERTYLEASEDPURSUANTTO LEVERAGEDLEASE

TO THE EXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYSHALLNOT AND SHALLNOT PERMITITS SUBSIDIARIESSUBSIDIARIE OR ANY OF THEIR

RESPECTIVEOFFICERSOFFICEREMPLOYEESEMPLOYEEOR OTHERREPRESENTATIVESREPRESENTATIVEOR AGENTSAGENTTO PARTICIPATEIN ANY FORMALDISCUSSIONSDISCUSSION OR NEGOTIATIONSNEGOTIATIONWITH

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

NEGOTIATIONSNEGOTIATION

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

FROM ANY TAXINGAUTHORITYRELATINGTO ANY MATERIALTAX AUDIT OR EXAMINATION RELATINGTO ANY PARENTMATERIAL TAXESTAXE OR

COMPANYMATERIAL TAXESTAXE AS THE CASE MAY BE EXCLUDINGINFORMATIONDOCUMENT OR SIMILAR REQUESTSREQUESTFROM ANY TAXING
AUTHORITYANY EXTENSIONOF ANY STATUTE OFLIMITATIONSLIMITATION RELATINGTO PARENTMATERIAL TAXESTAXE OR COMPANYMATERIALTAXESTAXE AS THE

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

CASE MAY BE

TO THE EXTENT PERMITTEDBYAPPLICABLELAW EACHOF THEPARTIESPARTIESHALLAND SHALLCAUSE ITSSUBSIDIARIESSUBSIDIARIE TO CONSULTWITH

THE OTHERPARTYWITH RESPECTTO NEGOTIATIONSNEGOTIATIONRELATINGTO THERENEWALOF ANY COLLECTIVEBARGAININGAGREEMENTNO CONSULTATIONIN

ACCORDANCEWITH THISTHI SECTION64D SHALLBE DEEMED TO BE CONSENT BYEITHERPARTYTO ANY ACTIONPROPOSEDBYTHE OTHERPARTY
WITH RESPECTTO RENEWALOF COLLECTIVEBARGAININGAGREEMENT

SECTION65 REORGANIZATIONDURINGTHEPERIODFROM THE DATEOF THISTHI AGREEMENTTHROUGHTHEEFFECTIVE TIME UNLESSUNLES

THE OTHERPARTYSHALLOTHERWISEAGREEIN WRITINGNONE OFPARENTTHECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE SHALLTAKE

OR FAIL TO TAKEANY ACTIONWHICH ACTIONOR FAILUREWOULDTO ITSKNOWLEDGEJEOPARDIZETHEQUALIFICATIONOF THEMERGERAS

REORGANIZATIONWITHIN THEMEANINGOF SECTION368A OF THECODE

SECTION66 RATE MATTERSMATTER TO THE EXTENT PERMITTEDBYAPPLICABLELAW THECOMPANYAND PARENTSHALLAND SHALLCAUSE

EACH OF ITS SUBSIDIARIESSUBSIDIARIE TO DELIVERTO PARENTOR THECOMPANYAS THE CASE MAY BE COPY OF EACHPRINCIPALFILINGOR AGREEMENT
RELATEDTO ITSGENERALLYAPPLICABLERATESRATE CHARGESCHARGESTANDARDSSTANDARDOF 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 THE PARENTLETTERAS THE CASE MAY BE THECOMPANYAND PARENTSHALLAND SHALL

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

REQUIREDBY GOVERNMENTALENTITYOR REGULATORYAGENCY WITH APPROPRIATEJURISDICTIONOR UNDEREXISTINGSETTLEMENTAGREEMENTSAGREEMENT
TO WHICH THECOMPANYOR PARENTAS THE CASE MAY BE IS PARTY

ARTICLE VII

ADDITIONAL AGREEMENTSAGREEMENT

SECTION71 EMPLOYEEBENEFITSBENEFITWORKFORCEMATTERSMATTER FROM AND AFTERTHEEFFECTIVETIME PARENTSHALLOR SHALL

CAUSE ONE OF ITSSUBSIDIARIESSUBSIDIARIE TO HONORAND PERFORMIN ACCORDANCEWITH THEIRRESPECTIVETERMSTERM AS IN EFFECTON THEDATEOF 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 ITSSUBSIDIARIESSUBSIDIARIE FROMENFORCINGSUCH AGREEMENTSAGREEMENTIN
ACCORDANCEWITH THEIRRESPECTIVETERMSTERM INCLUDINGENFORCEMENTOF ANY RESERVEDRIGHTTO AMEND MODIFYSUSPENDREVOKEOR

TERMINATEANY SUCHAGREEMENT

SUBJECTTO APPLICABLELAW AND OBLIGATIONSOBLIGATIONUNDEREACH APPLICABLECOLLECTIVEBARGAININGAGREEMENTCOMPENSATION
COMMITMENTSCOMMITMENT AND BENEFIT PLAN AND EXCEPTAS PROVIDEDIN SECTION72 PARENTSHALLOR SHALLCAUSE ONE OFITS SUBSIDIARIESSUBSIDIARIE TO

ASSUME MAINTAIN IN EFFECTHONORAND PERFORMIN

A53

LLH 10935700010474690501 10A2 15906 1Z424B3 8252005



PAGE371 OF 454

ACCORDANCEWITH THEIRRESPECTIVETERMSTERM AS IN EFFECTON THE DATEOFTHISTHI AGREEMENTOR AS AMENDED OR ESTABLISHEDIN ACCORDANCE

WITH OR AS PERMITTEDBYTHISTHI AGREEMENTEACH BENEFIT PLAN AND COMPENSATIONCOMMITMENT LISTEDON ITEM 412A OFTHE

COMPANYLETTERAND IN EFFECTON THE DATEOF THISTHI AGREEMENTOR ESTABLISHEDAS PERMITTEDBYTHISTHI AGREEMENTWITH RESPECTTO

THE CURRENTAND FORMEREMPLOYEESEMPLOYEEOFFICERSOFFICER OR DIRECTORSDIRECTOR OF THECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE WHO ARE COVEREDBYSUCHPLANSPLANOR

COMMITMENTSCOMMITMENT IMMEDIATELYPRIORTO THE EFFECTIVETIME NOTHINGIN THISTHI SECTION 71B SHALLBE INTERPRETEDTO LIMIT ANY
RESERVEDRIGHTCONTAINEDIN ANY SUCHBENEFIT PLAN OR COMPENSATIONCOMMITMENT TO AMEND MODIFYSUSPENDREVOKEOR

TERMINATEANY SUCH PLANOR COMMITMENT IN ACCORDANCEWITH ITS TERMSTERM

FOLLOWINGTHEEFFECTIVETIME PARENTSHALLCONTINUETO PROVIDETO INDIVIDUALSINDIVIDUAL WHO ARE EMPLOYEDBYTHECOMPANY
AND ITS SUBSIDIARIESSUBSIDIARIE AS OF THEEFFECTIVETIME WHO REMAIN EMPLOYEDWITH PARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AFTERTHE EFFECTIVE

TIME AFFECTEDEMPLOYEESEMPLOYEE FORSO LONGAS SUCH AFFECTEDEMPLOYEESEMPLOYEEREMAIN EMPLOYEDBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

EMPLOYEEBENEFITSBENEFIT PURSUANTTO THE BENEFIT PLANSPLAN MAINTAINED BYTHECOMPANYIMMEDIATELYPRIORTO THE EFFECTIVETIME

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

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

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

EACH AFFECTEDEMPLOYEEWHO BECOMESBECOME ELIGIBLETO PARTICIPATEIN BENEFIT PLAN MAINTAINED BYPARENT OR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE SHALLRECEIVECREDITFORPURPOSESPURPOSE OF ELIGIBILITYTO PARTICIPATEVESTINGAND ELIGIBILITYTO RECEIVEBENEFITSBENEFIT BUT

SPECIFICALLYEXCLUDINGFORBENEFIT ACCRUALPURPOSESPURPOSE OR WHERESUCHCREDITINGWOULDRESULTIN DUPLICATIONOF BENEFITSBENEFIT UNDER

SUCHBENEFIT PLAN FORSERVICECREDITEDFORTHECORRESPONDINGPURPOSEUNDERANY BENEFIT PLAN LISTEDON ITEM 412A OF THE

COMPANYLETTERPROVIDEDHOWEVERTHATSUCH CREDITINGOF SERVICESHALLNOT OPERATETO CAUSE ANY SUCH PLANTO FAIL TO COMPLY
WITH THEAPPLICABLEPROVISIONSPROVISIONOF THE CODE 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 PREVIOUSLYINCURREDBYTHE AFFECTEDEMPLOYEEDURING
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 OFLIFE INSURANCEPLANSPLAN PROVIDEDTHEREINFORANY AFFECTEDEMPLOYEETO THE EXTENT NOT APPLICABLETO THEPARTICIPANTIN

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

PARTICIPATINGIN THE BENEFIT PLAN MAINTAINED BYPARENT OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

EACH BENEFIT PLAN MAINTAINED BYPARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE WHICH IS CAFETERIAPLANUNDERSECTION 125 OFTHE

CODE AND IN WHICH ANY AFFECTEDEMPLOYEEBECOMESBECOME ELIGIBLETO PARTICIPATESHALLCAUSE CREDITSCREDIT AND DEBITSDEBIT FOR PLANYEARIN

RESPECTOF ANY SUCHAFFECTEDEMPLOYEEPARTICIPATINGIN BENEFIT PLAN LISTEDON ITEM 412A OF THECOMPANYLETTERWHICH IS

CAFETERIAPLANUNDERSECTION 125 OFTHE CODE TO BE TRANSFERREDTO AND MAINTAINED IN SUCHBENEFIT PLAN MAINTAINED BYPARENT

OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE IN WHICH SUCH AFFECTEDEMPLOYEEMAY SUBSEQUENTLYPARTICIPATEDURINGTHE SAME YEAR NOTHING
CONTAINEDIN THISTHI SECTION SHALLBE DEEMED TO CONSTITUTEAN EMPLOYMENTCONTRACTBETWEEN PARENTOR ANY SUBSIDIARYOF

PARENTAND ANY INDIVIDUALOR WAIVER OFPARENTSPARENT OR ANY ITS SUBSIDIARIESSUBSIDIARIE RIGHTTO DISCHARGEANY EMPLOYEEAT ANY TIME WITH OR

WITHOUTCAUSE
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FOLLOWINGTHE EFFECTIVETIME SUBJECTTO THE TERMSTERM OFTHISTHI AGREEMENTAPPLICABLELAW AND APPLICABLECOLLECTIVE

BARGAININGAGREEMENTSAGREEMENT THESURVIVINGCORPORATIONWILL IN GOODFAITHAND CONSISTENTWITH BUSINESSBUSINES NEEDSNEED CONSIDER

REDUCTIONSREDUCTION IN WORK FORCEIN FAIR AND EQUITABLEMANNER AND IN LIGHTOF THE CIRCUMSTANCESCIRCUMSTANCE AND THEOBJECTIVESOBJECTIVETO BE ACHIEVED

GIVINGCONSIDERATIONTO PREVIOUSPREVIOUWORK HISTORYJOBEXPERIENCEAND QUALIFICATIONSQUALIFICATIONAND II ALLEMPLOYEESEMPLOYEEOFTHE SURVIVING
CORPORATIONSHALLBE ENTITLEDTO FAIRAND EQUITABLECONSIDERATIONIN CONNECTIONWITH ANY JOBOPPORTUNITIESOPPORTUNITIEWITH THESURVIVING
CORPORATIONAND ITSSUBSIDIARIESSUBSIDIARIE IN EACH CASE WITHOUTREGARDTO WHETHEREMPLOYMENTPRIORTO THE EFFECTIVETIME WAS WITH THE

COMPANYAND ITS SUBSIDIARIESSUBSIDIARIE OR PARENT AND ITS SUBSIDIARIESSUBSIDIARIE

NOTHINGCONTAINEDIN THISTHI SECTION 71 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 PERSONOTHERTHANTHEPARTIESPARTIEHERETOANY RIGHTSRIGHTOR REMEDIESREMEDIE HEREUNDEROTHERTHAN AS PROVIDEDIN
SECTION79 NOTHINGHEREINEXPRESSEDOR 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 OF THISTHI AGREEMENTNOTHINGIN THISTHI AGREEMENTSHALLBE DEEMED TO CONFERUPON ANY PERSONNOR

ANY BENEFICIARYTHEREOFANY RIGHTSRIGHTUNDEROR WITH RESPECTTO ANY PLANPROGRAM OR ARRANGEMENTDESCRIBEDIN OR CONTEMPLATED
BYTHISTHI AGREEMENTAND EACHPERSONAND ANY BENEFICIARYTHEREOFSHALLBE ENTITLEDTO LOOK ONLYTO THE EXPRESSEXPRES TERMSTERM OF ANY

SUCH PLANPROGRAMOR ARRANGEMENTFORHIS OR HERRIGHTSRIGHTTHEREUNDER

SECTION72 OPTIONSOPTION AT THEEFFECTIVE TIME EACHCOMPANYSTOCKOPTIONWHICH IS OUTSTANDINGIMMEDIATELYPRIOR
TO THE EFFECTIVETIME PURSUANTTO COMPANYSTOCKOPTIONPLANSPLAN SHALLBECOME AND REPRESENTAN OPTIONTO PURCHASETHE NUMBER

OF PARENTSHARESSHARE SUBSTITUTE OPTION DECREASEDTO THE NEAREST FULLSHAREDETERMINED BYMULTIPLYINGTHE NUMBER OF

SHARESSHARE OFCOMPANYCOMMON STOCK SUBJECTTO SUCHCOMPANYSTOCK OPTIONIMMEDIATELYPRIORTO THEEFFECTIVE TIME BY
II THEEXCHANGERATIO AT AN EXERCISEPRICEPERPARENTSHARE ROUNDEDUP TO THE NEAREST CENTEQUALTO THE EXERCISEPRICEPER
SHAREOFCOMPANYCOMMON STOCKUNDER SUCHCOMPANYSTOCKOPTIONIMMEDIATELYPRIORTO THE EFFECTIVETIME DIVIDED BYTHE

EXCHANGERATIO AFTER THEEFFECTIVETIME EXCEPTAS PROVIDEDIN THISTHI SECTION72 EACH SUBSTITUTEOPTIONSHALLBE EXERCISABLE

UPON THESAME TERMSTERM AND CONDITIONSCONDITION AS WERE APPLICABLEUNDERTHE RELATEDCOMPANYSTOCKOPTIONIMMEDIATELYPRIORTO OR AT

THE EFFECTIVETIME THE COMPANYSHALLTAKE ALLNECESSARYACTIONTO IMPLEMENTAND MAKE EFFECTIVETHEPROVISIONSPROVISIONOF THISTHI

SECTION72

SUBJECTTO SECTION72A AS OF THE EFFECTIVETIME 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 FORFEITURERIGHTSRIGHTHELDBYTHECOMPANYTHE

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 THE NEAREST 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 EACH COMPANYSTOCKBASED

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 SUCHCOMPANYSTOCKBASED
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AWARD OR COMPANYCASH AWARD IMMEDIATELYPRIORTO THE EFFECTIVETIME AFTERGIVINGEFFECTTO ANY ACCELERATIONLAPSEOR

OTHERVESTINGOCCURRINGBYOPERATIONOF THEMERGERTHE COMPANYSHALLTAKEALLACTIONSACTION NECESSARYTO ENSURE THATFROM AND

AFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONOR ITSASSIGNEESHALLBE ENTITLEDTO EXERCISETHERIGHTSRIGHTHELD BYTHE

COMPANYIMMEDIATELYPRIORTO THE EFFECTIVETIME WITH RESPECTTO ALLUNVESTED RESTRICTIONSRESTRICTION FOR PURPOSESPURPOSE OFTHISTHI AGREEMENT
COMPANYCASH AWARD MEANSMEAN ANY AWARD GRANTEDUNDERTHECOMPANYSTOCKPLANSPLAN OR OTHERWISEOTHERTHANCOMPANY

STOCKBASED AWARDSAWARD AND II UNVESTED RESTRICTIONSRESTRICTION MEANSMEAN ALLREPURCHASECANCELLATIONFORFEITUREVESTINGAND OTHER

CONDITIONSCONDITION OR RESTRICTIONSRESTRICTIONAPPLICABLETO COMPANYSTOCKBASED AWARD OR COMPANYCASH AWARD

AFTER THEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLFILE REGISTRATIONSTATEMENT ON FORM S8 UNDER THE

SECURITIESSECURITIE ACT COVERINGTHEPARENTSHARESSHARE ISSUABLEUPON THEEXERCISEOF SUBSTITUTEOPTIONSOPTION AND WILL MAINTAIN THE

EFFECTIVENESSEFFECTIVENES OF SUCHREGISTRATIONAND THE CURRENT STATUSSTATU OF THEPROSPECTUSPROSPECTUCONTAINEDTHEREINUNTILTHE EXERCISEOR EXPIRATIONOF

SUCH SUBSTITUTEOPTIONSOPTION

PRIORTO THEEFFECTIVETIME THECOMPANYSHALLCAUSE THECOMPANYESPP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDED
IMMEDIATELYFOLLOWINGTHE CLOSEOF THEINVESTMENT PERIOD AS SUCH TERM IS DEFINED IN THECOMPANYESPP ENDING
IMMEDIATELYPRIORTO THE EFFECTIVETIME WITH THE EFFECTOF SUCH SUSPENSIONBEINGTHATNO OFFERINGPERIODAND NO INVESTMENT

PERIOD SHALLCOMMENCE OR CONTINUEUNDERSUCH PLANDURINGTHEPERIODOF SUCH SUSPENSIONPRIORTO THE EFFECTIVETIME THE

COMPANYSHALLCAUSE THECOMPANYDRIP AND ALLRIGHTSRIGHTTHEREUNDERTO BE SUSPENDEDIMMEDIATELYFOLLOWINGTHE CLOSEOF THE

INVESTMENT PERIOD AS DEFINED IN THECOMPANYDRIP ENDINGIMMEDIATELYPRIORTO THE EFFECTIVETIME WITH THE EFFECTOF SUCH

SUSPENSIONBEINGTHATNO OFFERINGPERIODAND NO INVESTMENTPERIOD SHALLCOMMENCE OR CONTINUEUNDER SUCHPLANDURINGTHE

PERIODOF SUCH SUSPENSIONPRIORTO THEEFFECTIVETIME THECOMPANYSHALLCAUSE THECOMPANYTHRIFT PLAN 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 SHAREHOLDERAPPROVALPREPARATIONOFPROXYSTATEMENT OTHERACTIONSACTION AS SOON AS PRACTICABLE
FOLLOWINGTHE DATEOF THISTHI AGREEMENTEACH OFTHECOMPANYAND PARENT WILL DULYCALLGIVENOTICEOF CONVENE AND HOLD

MEETINGSMEETINGOF THEIRRESPECTIVESHAREHOLDERSSHAREHOLDERINCLUDINGANY ADJOURNMENTSADJOURNMENTOR POSTPONEMENTSPOSTPONEMENTTHEREOFTHECOMPANYSHAREHOLDERSSHAREHOLDER

MEETINGAND THE PARENT SHAREHOLDERSSHAREHOLDER MEETINGRESPECTIVELYAND COLLECTIVELYTHE SHAREHOLDERSSHAREHOLDER MEETINGSMEETING FORTHE

PURPOSE IN THECASE OF THECOMPANYOF THE HOLDERSHOLDER OFCOMPANYCOMMON STOCKDULYAPPROVINGTHISTHI AGREEMENTCOMPANY
SHAREHOLDERAPPROVALAND IN THE CASE OFPARENTOF THEHOLDERSHOLDER OF PARENT SHARESSHARE DULYAPPROVINGTHE ISSUANCEOF PARENT

SHARESSHARE IN THEMERGERPARENT SHAREHOLDERAPPROVAL PARENT AND THECOMPANYWILL USE THEIRREASONABLEBESTEFFORTSEFFORTTO HOLD

THE PARENT SHAREHOLDERSSHAREHOLDERMEETINGAND THECOMPANYSHAREHOLDERSSHAREHOLDERMEETINGON THE SAME DATE THE COMPANYSHALLTHROUGHITS

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

SECTION91E RECOMMEND TO ITS SHAREHOLDERSSHAREHOLDERTHATTHECOMPANYSHAREHOLDERAPPROVALBE GIVENSUBJECTTO THE REMAINDER OF

THISTHI SECTION73A PARENT SHALLTHROUGHITS BOARD OF DIRECTORSDIRECTORRECOMMEND TO ITS SHAREHOLDERSSHAREHOLDERTHATTHEPARENT SHAREHOLDER

APPROVALBE GIVENPARENT SHALLNOT WITHDRAWQUALIFYOR MODIFYOR PROPOSETO WITHDRAWQUALIFYOR MODIFYIN MANNER

ADVERSETO THECOMPANYTHEAPPROVALBYSUCH BOARD OF DIRECTORSDIRECTOR OF THEPARENT SHAREISSUANCE THEMERGERAND THISTHI

AGREEMENTOR THERECOMMENDATION BYSUCHBOARD OF DIRECTORSDIRECTOR OF THEPARENTSHAREISSUANCEOR SUCHBOARD OF DIRECTORSDIRECTOR

DECLARATIONTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIRTO AND IN THEBESTINTERESTOF PARENT AND ITS SHAREHOLDERSSHAREHOLDER

EXCEPTTO THE EXTENT THE BOARD OF DIRECTORSDIRECTOR OF PARENT DETERMINESDETERMINE IN ITSREASONABLEGOODFAITHJUDGMENTTHATTHEMAKINGOF OR

THE FAILURETO WITHDRAWQUALIFYOR MODIFYSUCH RECOMMENDATIONWOULD VIOLATETHEFIDUCIARYDUTIESDUTIE OF SUCHBOARD OF DIRECTORSDIRECTOR

OF PARENTUNDERAPPLICABLELAW PARENTSHALLNOT TAKE ANY OFTHE ACTIONSACTION SET FORTHIN THEPRECEDINGSENTENCE AT ANY TIME AFTERTHE

PARENTSHAREHOLDERSSHAREHOLDER MEETING

A56

HUPWWWSECGOVARCHIVES 09 8252005




