
EXERCISETHEREOFOR THE EXERCISEOF ANY OTHERRIGHTTHE REMEDIESREMEDIE HEREINPROVIDEDARE CUMULATIVEAND NOT EXCLUSIVEOFANY REMEDIESREMEDIE

PROVIDEDBYLAW

83 AND NEN THE BORROWERSHALLPAY ALLREASONABLECOSTSCOST AND EXPENSESEXPENSE OFTHEBANK INCLUDINGREASONABLEATTORNEYSATTORNEYFEESFEE

AND CHARGESCHARGEARISINGOUT OF OR IN CONNECTIONWITH THENEGOTIATIONPREPARATIONEXECUTIONAND DELIVERYOFTHISTHI AGREEMENTAND THE

NOTE AND ANY AMENDMENTWAIVERCONSENT OR MODIFICATION WITH RESPECTHERETOOR THERETOAND THEPROTECTIONOR ENFORCEMENTOF ANY

RIGHTSRIGHTHEREUNDEROR UNDERTHENOTE OR ANY LC APPLICATION

84 IN CONSIDERATIONOF THEEXECUTIONAND DELIVERYOF THISTHI AGREEMENTBYTHE BANK AND THEEXTENSIONOFCREDIT

HEREUNDERTHEBORROWER HEREBYINDEMNIFIESINDEMNIFIE THEBANK AND ITS AFFILIATESAFFILIATE AND EACHOFTHEIRRESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEEAND

AGENTSAGENTCOLLECTIVELYTHE IN FORAND AGREESAGREE TO HOLDEACHINDEMNIFIED PARTYHARMLESSHARMLES AGAINSTANY AND ALLACTIONSACTION
CAUSESCAUSE OFACTIONSUITSSUIT LOSSESLOSSE COSTSCOST LIABILITIESLIABILITIE AND DAMAGESDAMAGEAND EXPENSESEXPENSE INCURREDIN CONNECTIONTHEREWITHINCURREDBYANY
INDEMNIFIED PARTYIN CONNECTIONWITH THISTHI AGREEMENTAND THECREDITEXTENSIONSEXTENSION HEREUNDERALLTO THESAME EXTENTON THE SAME BASISBASI

AND SUBJECTTO THE SAME LIMITATIONSLIMITATION SET FORTHFORINDEMNIFIED PARTIESPARTIEIN SECTION804C OFTHESYNDICATEDAGREEMENT

85 EXCEPTAS OTHERWISEPROVIDEDHEREINALLNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION HEREUNDERSHALLBE IN WRITINGSHALLBE

DIRECTEDTO THEAPPLICABLEPARTYAT ITSADDRESSADDRES BELOWITSSIGNATUREHERETOORSUCHOTHERADDRESSADDRES AS IT SHALLHAVESPECIFIEDBYNOTICETO THE

OTHERPARTYAND SHALLBE DEEMED RECEIVEDIN ACCORDANCEWITH THEPROVISIONSPROVISIONOFSECTION802 OFTHESYNDICATEDAGREEMENT

86 THE OBLIGATIONSOBLIGATIONOFTHEBORROWERUNDER 83 AND SHALLSUBJECTTO THELIMITATIONSLIMITATION SET FORTHTHEREINAND

IN THERELEVANTPROVISIONSPROVISIONOFTHESYNDICATEDAGREEMENTTHATARE INCORPORATEDTHEREINBYREFERENCESURVIVEREPAYMENTOF THELOANSLOAN

EXPIRATIONOR TERMINATIONOF ALLLETTERSLETTER OFCREDITAND THETERMINATIONOFTHISTHI AGREEMENT

87 THISTHI AGREEMENTMAY BE EXECUTEDIN ANY NUMBER OF SEPARATECOUNTERPARTSCOUNTERPARTEACHOFWHICH WHEN SO EXECUTEDAND

DELIVEREDSHALLBE AN ORIGINALAND ALLSUCHCOUNTERPARTSCOUNTERPARTSHALLTOGETHERCONSTITUTEONE AND THESAME INSTRUMENTDELIVERYOF

COUNTERPARTHEREOFOR SIGNATUREPAGE HERETOBYFACSIMILE SHALLBE EFFECTIVEAS DELIVERYOF MANUALLYSIGNEDCOUNTERPARTHEREOF

88 NEITHERTHEBORROWERNOR THEBANK MAY ASSIGNANY OFITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONHEREUNDERWITHOUTTHE

PRIORWRITTENCONSENT OFTHEOTHERPARTY THATNO CONSENT OFTHEBORROWERSHALLBE REQUIREDFORANY ASSIGNMENTBYTHEBANK

DURINGTHE EXISTENCEOF DEFAULT

89 UPONTHEOCCURRENCE AND DURINGTHECONTINUANCEOFANY DEFAULTTHEBANK IS HEREBYAUTHORIZEDAT ANY TIME AND

FROMTIME TO TIME TO THE FULLESTEXTENT PERMITTEDBYLAW TO SET OFFAND APPLYANY AND ALLDEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMAND

PROVISIONALOR FINALAT ANY TIME HELD AND OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYTHEBANK TO OR FORTHECREDITOR THE ACCOUNT OFTHE

BORROWER AGAINSTANY AND ALLOFTHEOBLIGATIONSOBLIGATIONOFTHEBORROWERNOW OR HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTOR THENOTEWHETHER

OR NOT THE BANK SHALLHAVEMADE
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ANY DEMAND UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED THE BANK AGREESAGREE PROMPTLYTO NOTIFYTHE

BORROWERAFTERANY SUCHSETOFFAND APPLICATION THATTHE FAILURETO GIVESUCHNOTICESHALLNOT AFFECTTHEVALIDITYOF SUCHSETOFF

AND APPLICATIONTHE RIGHTSRIGHTOFTHE BANK UNDERTHISTHI ARE IN ADDITIONTO OTHERRIGHTSRIGHTAND REMEDIESREMEDIE INCLUDINGOTHERRIGHTSRIGHTOF

SETOFFTHATTHEBANK MAY HAVE

810 THISTHI AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIA

811 THE BORROWER HEREBY IRREVOCABLY SUBMITSSUBMIT TO

THE NONEXCLUSIVE JURISDICTION OF THE COURTSCOURT OF THE COMMONWEALTH OF PENNSYLVANIA AND ANY

UNITED STATESSTATE DISTRICT COURT SITTING IN THE COMMONWEALTH OF PENNSYLVANIA IN ANY ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE AND THE BORROWER HEREBY

IRREVOCABLY AGREESAGREE THAT ALL CLAIMSCLAIM IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND

DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESWAIVE ANY OBJECTION IT MAY NOW OR HEREAFTER

HAVE AS TO THE VENUE OF ANY SUCH SUIT ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT

SUCH COURT IS AN INCONVENIENT FORUM NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE BANK TO BRING
PROCEEDINGSPROCEEDING AGAINST THE BORROWER IN THE COURTSCOURT OF ANY OTHER JURISDICTION

EXCEPT AS PROHIBITED BY LAW EACH PARTY HERETO HEREBY WAIVESWAIVE ANY RIGHT IT MAY HAVE TO

CLAIM OR RECOVER IN ANY LITIGATION ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE

ANY SPECIAL EXEMPLARY PUNITIVE OR CONSEQUENTIAL DAMAGESDAMAGE OR ANY DAMAGESDAMAGE OTHER THAN OR IN

ADDITION TO ACTUAL DAMAGESDAMAGE

812 THE FOLLOWINGNOTIFICATIONIS PROVIDEDTO THEBORROWERPURSUANTTO SECTION326 OF THE

USAPATRIOTACT OF200131 USC SECTION5318

IMPORTANT INFORMATION ABOUT PROCEDURESPROCEDURE FOR OPENING NEW ACCOUNT TO HELPTHEGOVERNMENTFIGHTTHE

FUNDINGOF TERRORISMAND MONEY LAUNDERINGACTIVITIESACTIVITIE FEDERALLAWREQUIRESREQUIREALLFINANCIALINSTITUTIONSINSTITUTION TO OBTAINVERIFYAND RECORD

INFORMATIONTHATIDENTIFIESIDENTIFIE EACHPERSONOR ENTITYTHATOPENSOPEN AN ACCOUNTINCLUDINGANY DEPOSITACCOUNTTREASURYMANAGEMENT
ACCOUNTLOANOTHEREXTENSIONOFCREDITOR OTHERFINANCIALSERVICESSERVICE PRODUCTWHAT THISTHI MEANSMEAN FORTHEBORROWERWHEN BORROWER

OPENSOPEN AN ACCOUNTIF SUCHBORROWERIS AN INDIVIDUALTHE BANK WILL ASK FORSUCHBORROWERSBORROWER NAME RESIDENTIALADDRESSADDRESTAX

IDENTIFICATIONNUMBERDATEOF BIRTHAND OTHERINFORMATIONTHATWILLALLOWTHEBANK TO IDENTIFYSUCHBORROWERAND IF SUCHBORROWER

IS NOT AN INDIVIDUALTHEBANK WILLASK FORSUCHBORROWERSBORROWER NAME TAX IDENTIFICATIONNUMBERBUSINESSBUSINES ADDRESSADDRESAND OTHERINFORMATION

THATWILL ALLOWTHEBANK TO IDENTIFYSUCHBORROWERTHE BANK MAY ALSOASK IF SUCHBORROWERIS AN INDIVIDUALTO SEE SUCHBORROWERSBORROWER
DRIVERSDRIVER LICENSEOR OTHERIDENTIFYINGDOCUMENTSDOCUMENTAND IF SUCHBORROWERIS NOT AN
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INDIVIDUALTO SEE SUCHBORROWERSBORROWER LEGALORGANIZATIONALDOCUMENTSDOCUMENT OR OTHERIDENTIFYINGDOCUMENTSDOCUMENT

PAGESPAGE FOLLOW
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PLEASEACKNOWLEDGEYOURAGREEMENTTO THEFOREGOINGBYSIGNINGAND RETURNINGCOPY OFTHISTHI AGREEMENT

HSBC BANK USA NATIONAL

ASSOCIATION

BY
NAME DIANA WALTERSWALTER

TITLE MANAGINGDIRECTOR

452 FIFTHAVENUE

NEW YORKNY 10010

ATTENTION MARTINA DOHERTY
FAX 2126421576
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AGREEDTO AS OF THEDATEFIRSTABOVE WRITTEN

EXELON GENERATION COMPANY LLC

BY
MICHAEL METZNER

TREASURER

10 SOUTHDEARBORN37THFLOOR

CHICAGOILLINOISILLINOI 60603

ATTENTION MICHAEL METZNER

FAX 3123945215
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SCHEDULE

PRICING SCHEDULE

THE APPLICABLEMARGINTHELC FEE RATE AND THEFACILITYFEE RATE FORANY DAYARE THERESPECTIVEPERCENTAGESPERCENTAGEPERANNUM SET

FORTHBELOWIN THEAPPLICABLEROW UNDERTHE COLUMNCORRESPONDINGTO THESTATUSSTATU THATEXISTSEXIST ON SUCHDAY

APPLICABLE LC FACILITYLEE

STATUSSTATU MARGIN FEE RATE RATE

LEVEL 0250 0250 0060

LEVEL 0300 0300 0070

LEVEL 0400 0400 0090

LEVEL 0500 0500 0110

LEVEL 0750 0750 150

LEVEL VI 1000 1000 0200

THE STATUSSTATU IN EFFECTON ANY DATEIS BASEDON THEMOODYSMOODY RATINGAND SP RATINGIN EFFECTAT THE CLOSEOFBUSINESSBUSINES ON SUCHDATE

FOR THEPURPOSESPURPOSE OFTHEFOREGOINGBUTSUBJECTTOTHE FINALPARAGRAPHOF THISTHI PRICINGSCHEDULE

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATETHE BORROWERSBORROWER MOODYSMOODY RATINGIS A2 OR BETTEROR THEBORROWERSBORROWER SP RATINGIS
OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE LEVEL STATUSSTATU DOESDOE NOT EXISTAND THEBORROWERSBORROWER MOODYSMOODY RATINGIS A3

OR BETTEROR THEBORROWERSBORROWER SP RATINGIS OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NEITHERLEVEL STATUSSTATU NOR LEVEL II STATUSSTATU EXISTSEXIST AND THEBORROWERSBORROWER

MOODYSMOODY RATINGIS BAAL OR BETTEROR THEBORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL IV STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NONE OFLEVEL STATUSSTATU LEVEL STATUSSTATU OR LEVEL II STATUSSTATU EXISTSEXIST AND THE
BORROWERSBORROWER MOODYSMOODY RATINGIS BAA2 OR BETTEROR THEBORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NONE OFLEVEL STATUSSTATU LEVEL II STATUSSTATU LEVEL II STATUSSTATU OR LEVEL IV STATUSSTATU

EXISTSEXIST AND THE BORROWERSBORROWER MOODYSMOODY RATINGIS BAA3 OR BETTEROR THEBORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL VI STATUSSTATU EXISTSEXIST AT ANY DATEFORBORROWERIF ON SUCHDATENONE OFLEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IV
STATUSSTATU OR LEVEL STATUSSTATU EXISTSEXIST
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STATUSSTATU MEANSMEAN LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IV STATUSSTATU LEVEL STATUSSTATU OR LEVEL VI STATUSSTATU

IF THE SP RATINGAND THEMOODYSMOODY RATINGFORTHEBORROWERCREATE SPLITRATEDSITUATIONAND THERATINGSRATINGDIFFERENTIALIS ONE LEVEL
THEHIGHERRATINGWILL APPLYIF THE DIFFERENTIALIS TWO LEVELSLEVEL OR MORE THEINTERMEDIATERATINGAT THEMIDPOINTWILLAPPLYIF THEREIS NO

MIDPOINTTHEHIGHEROF THETWO INTERMEDIATERATINGSRATINGWILL APPLYIF BORROWERHAS NO MOODYSMOODY RATINGOR NO SP RATINGLEVEL VI STATUSSTATU

SHALLEXIST
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EXHIBIT

FORM OF NOTE

FEBRUARY10 2006

FOR VALUE RECEIVED THEUNDERSIGNEDEXELON GENERATION COMPANY LLC PENNSYLVANIALIMITED LIABILITY
COMPANY THEBORROWERHEREBY PROMISESPROMISE TO PAY TOTHE ORDEROF BANK USA NATIONAL ASSOCIATION THE
BANK THEAGGREGATEPRINCIPALAMOUNT OFALLOUTSTANDINGLOANSLOAN MADE BYTHE BANK TO THEBORROWERPURSUANTTO THECREDITAGREEMENT
DEFINEDBELOW

THE BORROWERFURTHERPROMISESPROMISETO PAY INTERESTON THEUNPAIDPRINCIPALAMOUNT OFEACHLOAN FROM THEDATEOF SUCHLOAN UNTIL

SUCHPRINCIPALAMOUNT IS PAIDIN FULLAT SUCHINTERESTRATESRATE AND PAYABLEAT SUCHTIMESTIME AS ARE SPECIFIEDIN THE CREDITAGREEMENTBOTH

PRINCIPALAND INTERESTARE PAYABLEIN LAWFULMONEY OFTHEUNITED STATESSTATE OFAMERICA TOTHE BANK IN IMMEDIATELYAVAILABLEFUNDSFUND

THISTHI NOTE IS THENOTE REFERREDTO IN AND IS ENTITLEDTO THEBENEFITSBENEFIT OF THELETTERAGREEMENTDATEDAS OF FEBRUARY10 2006 BETWEEN

THE BORROWERAND THEBANK AS AMENDEDMODIFIED OR SUPPLEMENTEDFROMTIME TO TIME THECR THE CREDIT

AGREEMENTAMONG OTHERTHINGSTHING PROVIDESPROVIDEFORTHEMAKINGOF LOANSLOAN BYTHEBANK TO THEBORROWERFROMTIME TO TIME IN AN AGGREGATE
AMOUNT NOT TO EXCEEDAT ANY TIME OUTSTANDINGTHECOMMITMENT AMOUNT AT SUCHTIME AND II CONTAINSCONTAIN PROVISIONSPROVISIONFORACCELERATIONOF

THEMATURITYHEREOFUPONTHEHAPPENINGOFCERTAINSTATEDEVENTSEVENT AND ALSOFORPREPAYMENTSPREPAYMENTON ACCOUNT OF PRINCIPALHEREOFPRIORTO THE

MATURITYHEREOFUPON THETERMSTERM AND CONDITIONSCONDITION THEREINSPECIFIED

THE BORROWERHEREBYWAIVESWAIVE PRESENTMENTDEMANDPROTESTAND NOTICEOF ANY KIND NO FAILURETO EXERCISEAND NO DELAYIN
EXERCISINGANY RIGHTSRIGHTHEREUNDERON THEPARTOFTHEHOLDERHEREOFSHALLOPERATEAS WAIVEROF SUCHRIGHTSRIGHT
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THISTHI NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWSLAW OF THE

COMMONWEALTH OF PENNSYLVANIA

EXELON GENERATION COMPANY LLC

BY
NAME

TITLE
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EXHIBIT 104

FEBRUARY13 2006

EXELON GENERATIONCOMPANYLLC

10 SOUTHDEARBORN37THFLOOR

CHICAGOILLINOISILLINOI 60603

ATTENTION MICHAEL METZNER

LADIESLADIE AND GENTLEMEN

THE ROYALBANK OF SCOTLANDPLCTHE IS PLEASEDTO ADVISEEXELON GENERATIONCOMPANYLLC THEBO THATTHE

BANK HAS APPROVEDCOMMITTEDCREDITFACILITYIN AN AMOUNT NOT EXCEEDING150000000 SUCHAMOUNT AS REDUCEDFROMTIME TO TIME

PURSUANTHERETOTHECO THE FACILITYSHALLBE AVAILABLEON THETERMSTERM AND CONDITIONSCONDITION SET FORTHBELOW

11 IN ADDITIONTO THETERMSTERM DEFINEDIN THEINTRODUCTORYPARAGRAPHCAPITALIZEDTERMSTERM USEDBUT NOT DEFINEDHEREINHAVE

THERESPECTIVEMEANINGSMEANINGSET FORTHIN THESYNDICATEDAGREEMENTAS DEFINEDBELOWAND THEFOLLOWINGTERMSTERM HAVETHEFOLLOWING
MEANINGSMEANING

MEANSMEAN THISTHI CREDITAGREEMENTAS AMENDEDRESTATEDOR OTHERWISEMODIFIED FROMTIME TO TIME

SEE

AVAILABLE MEANSMEAN WITH RESPECTTO ANY LETTEROFCREDITTHEMAXIMUM AMOUNT AVAILABLETO BE DRAWNUNDERSUCHLETTEROF

CREDITUNDERANY AND ALLCIRCUMSTANCESCIRCUMSTANCEDURINGTHEREMAININGTERM THEREOF

MEANSMEAN FORANY DAY RATE PERANNUM EQUALTO THEHIGHEROFI THEPRIME RATE FORSUCHDAYAND II THESUM OF 12 OF

PLUSPLUTHE FEDERALFUNDSFUND RATE FORSUCHDAY

RATE MEANSMEAN LOAN THATBEARSBEAR INTERESTBASEDUPON THEBASE RATE

MEANSMEAN DAYON WHICH BANKSBANK ARE NOT REQUIREDOR AUTHORIZEDTO CLOSEIN PHILADELPHIAPENNSYLVANIACHICAGOILLINOISILLINOI

OR NEW YORKNEW YORK AND IF THEAPPLICABLEBUSINESSBUSINES DAYRELATESRELATETO ANY LIBOR LOAN ON WHICH DEALINGSDEALINGARE CARRIEDON IN THE

LONDON INTERBANKMARKET

MEANSMEAN THECOMMITMENT OFTHEBANK TO MAKE LOANSLOAN AND ISSUELETTERSLETTER OF CREDITHEREUNDER

MEANSMEAN THEMAKINGOF LOAN OR THEISSUANCEINCREASEIN THE AMOUNT OF OR EXTENSIONOF THETERM OF LETTEROF

CREDIT
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MEANSMEAN ANY EVENT DESCRIBEDIN

FACILITYFEE SEE

INTERESTPAYMENT MEANSMEAN FORANY LIBOR LOAN THELASTDAYOF EACHINTERESTPERIODTHEREFORAND IN THECASE OFANY INTEREST

PERIODTHATIS LONGERTHANTHREEMONTHSMONTH EACHTHREEMONTHANNIVERSARYOFTHEFIRSTDAYOFSUCH INTERESTPERIOD FORANY BASE RATE

LOAN THE LASTDAYOFEACHCALENDARQUARTERAND FORANY LOAN ANY DATEON WHICH SUCHLOAN IS CONVERTEDPREPAIDOR REPAIDAND
AFTERMATURITYTHEREOFANY DATEON WHICH DEMAND IS MADE BYTHEBANK

MEANSMEAN FORANY LIBOR LOAN THEPERIODCOMMENCINGON THEBORROWINGDATETHEREFOROR THEDATESUCHLOAN WAS

CONTINUEDFOR NEW INTERESTPERIOD AS OR CONVERTEDTO LIBOR LOAN AND ENDINGON THE DATEONE TWO THREEOR SIX MONTHSMONTH THEREAFTER

AS THE BORROWERSHALLSPECIFPURSUANTTO OR 23 THAT NO INTERESTPERIOD SHALLEXTENDBEYONDTHE SCHEDULED

TERMINATION DATE AND II THELENGTHOF ANY INTERESTPERIOD SHALLBE SUBJECTTO THEPROVISIONSPROVISIONOFCLAUSESCLAUSE III AND IV OFTHEPROVISOTO

THEDEFINITION OFINTERESTPERIOD IN THESYNDICATEDAGREEMENT

MEANSMEAN THEBANKSBANK STANDARDFORMFORTHE ISSUANCEOF LETTEROF CREDITOF THETYPEREQUESTEDBYTHEBORROWERAT THE

TIME OF SUCHREQUESTOR FORAN AMENDMENT TO INCREASETHE AMOUNT OF OR EXTENDTHE TERM OF LETTEROF CREDITIN EACHCASE

APPROPRIATELYADJUSTEDTO CONFORMTO THETERMSTERM OF THISTHI AGREEMENTSUCHAS DELETINGALLREFERENCESREFERENCETO COLLATERALDELETINGREFERENCESREFERENCETO

ANY DEFAULTOTHERTHANDEFAULTSDEFAULT AS DEFINEDHEREINAND SIMILARADJUSTMENTSADJUSTMENT

FEE SEE

LETTER SEE

LIBO MEANSMEAN WITH RESPECTTO LIBOR LOAN FORTHERELEVANTINTERESTPERIOD RATEOF INTERESTPER ANNUM AS DETERMINEDBYTHE

BANK EQUALTO THERATE FORDEPOSITSDEPOSITIN US DOLLARSDOLLAR FOR PERIODCOMPARABLETO SUCHINTEREST PERIODWHICH APPEARSAPPEAR ON THETELERATEPAGE
3750 AS OF 1100 AM LONDONTIME ON THEDAYTHATIS TWO BUSINESSBUSINES DAYSDAY PRIORTOTHE FIRSTDAYOF SUCHINTERESTPERIODPROVIDEDTHAT

IF SUCHRATE DOESDOE NOT APPEARON TELERATEPAGE3750 FORANY REASON THEAPPLICABLELIBO RATE FORTHERELEVANTINTERESTPERIOD SHALL

INSTEADBE THEAPPLICABLEBRITISH BANKERSBANKER ASSOCIATIONINTERESTSETTLEMENTRATE FORDEPOSITSDEPOSITIN US DOLLARSDOLLAR AS REPORTEDBYANY OTHER

GENERALLYRECOGNIZEDFINANCIALINFORMATIONSERVICEAS OF 1100 AM LONDONTIME TWO BUSINESSBUSINES DAYSDAY PRIORTO THEFIRSTDAYOF SUCH

INTEREST PERIODAND HAVINGMATURITYEQUALTO SUCHINTERESTPERIODAND II IF NO SUCHBRITISH BANKERSBANKER ASSOCIATIONINTERESTSETTLEMENT

RATE IS AVAILABLETO THEBANK THEAPPLICABLELIBO RATE FORTHERELEVANTINTERESTPERIODSHALLINSTEADBE THERATE DETERMINEDBYTHE

BANK TOBE THERATE AT WHICH THEBANK OR ONE OF ITSAFFILIATEBANKSBANK OFFERSOFFER TOPLACEDEPOSITSDEPOSITIN US DOLLARSDOLLARWITH FIRSTCLASSFIRSTCLASBANKSBANK IN THE

LONDON INTERBANKMARKETAT APPROXIMATELY1100 AM LONDON TIME TWO BUSINESSBUSINES DAYSDAY PRIORTOTHE FIRSTDAYOFSUCHINTERESTPERIOD
IN THEAPPROXIMATEAMOUNT OFSUCHLIBOR LOAN AND HAVINGMATURITYEQUALTO SUCHINTERESTPERIOD

MEANSMEAN LOAN THATBEARSBEAR INTERESTBASEDUPON THELIBO RATE
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LQ SEE

MEANSMEAN PROMISSORYNOTE OFTHEBORROWERSUBSTANTIALLYIN THE FORMOF

PRIME MEANSMEAN THERATE OF INTERESTPUBLICLYANNOUNCEDBYTHEBANK IN NEW YORK CITYFROMTIME TO TIME AS ITS PRIME RATE EACH

CHANGEIN THE PRIME RATE SHALLBE EFFECTIVEFROMAND INCLUDINGTHEDAYSUCHCHANGEIS PUBLICLYANNOUNCED

MEANSMEAN THECREDITAGREEMENTDATEDAS JULY16 2004 AMONG THEBORROWERVARIOUSVARIOU AFFILIATESAFFILIATE THEREOFVARIOUSVARIOU

FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVEAGENTAS SUCHCREDITAGREEMENTIS IN EFFECTON THEDATE

HEREOFWITHOUTGIVINGEFFECTTO ANY SUBSEQUENTAMENDMENT THEREOFOR WAIVER OR CONSENT THEREUNDERUNLESSUNLES THEBANK IS SIGNATORY
OR OTHERWISECONSENTSCONSENT THERETOOR ANY TERMINATIONTHEREOF THATIF THESECONDAMENDMENT TO SUCHCREDITAGREEMENT
COPY OFWHICH HASBEENPROVIDEDTO THEBANK BECOMESBECOME EFFECTIVE THE BANK SHALLBE DEEMED TOHAVE CONSENTEDTHERETOANDTHE

REFERENCESREFERENCEIN AND TO SECTION401 EIV OFTHESYNDICATEDAGREEMENTAND IN TO SECTION601 OF THE

SYNDICATEDAGREEMENTSHALLBE DEEMED TOBE REFERENCESREFERENCETO SECTIONSSECTION 401 EIII AND 601I OFTHESYNDICATEDAGREEMENT
RESPECTIVELYWHEREVER PORTIONOFTHESYNDICATEDAGREEMENTIS INCORPORATEDHEREINBYREFERENCEEACHREFERENCEIN THEINCORPORATED
PROVISIONTO THEADMINISTRATIVE AGENT LENDER THEMAJORITYLENDERSLENDER OR SIMILAR TERM SHALLBE DEEMED TO BE REFERENCETOTHE

BANK

MEANSMEAN THE EARLIESTTO OCCUR OF FEBRUARY12 2007 THE DATEON WHICH THECOMMITMENT AMOUNT IS REDUCED

TO ZERO PURSUANTTO OR THEDATEON WHICH ALLOBLIGATIONSOBLIGATIONOFTHE BORROWER HEREUNDERBECOME DUE AND PAYABLEPURSUANTTO

TOTAL MEANSMEAN THESUM OF THEAGGREGATEPRINCIPALAMOUNT OFALLOUTSTANDINGLOANSLOAN ANDANY UNPAIDREIMBURSEMENT

OBLIGATIONSOBLIGATIONWITH RESPECTTO LETTERSLETTER OFCREDITTHATHAVE NOT YETBEEN DEEMED TO BE LOANSLOAN PURSUANTTO AND THEAVAILABLE

AMOUNT OFALLOUTSTANDINGLETTERSLETTER OFCREDIT

MEANSMEAN AN EVENT WHICH BUT FORTHELAPSEOF TIME OR THEGIVINGOFNOTICEOR BOTHWOULDUNLESSUNLES CUREDOR WAIVED
CONSTITUTE DEFAULT

12 SECTIONSSECTION 102 AND 103 OF THESYNDICATEDAGREEMENTARE INCORPORATEDHEREINBYREFERENCEAS IF SUCHSECTIONSSECTION

WERE SET FORTHIN FULLHEREIN UNLESSUNLES OTHERWISESPECIFIEDREFERENCESREFERENCEHEREINTO AN OR SHALL

MEAN SECTIONHEREOFOR AN EXHIBIT OR SCHEDULEHERETO

THE CREDIT

21 THE BANK AGREESAGREE TO MAKE LOANSLOAN EACH LOAN AND COLLECTIVELYTHELOANSLOAN TO AND ISSUELETTERSLETTEROFCREDITEACH
LE AND COLLECTIVELYLE FORTHEACCOUNT OF THEBORROWER FROMTIME TO TIME BEFORETHETERMINATION

DATE THATTHETOTALOUTSTANDINGSOUTSTANDINGSHALLNOT AT ANY TIME EXCEEDTHE COMMITMENT AMOUNT
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22 EACH LOAN OTHERTHAN LOAN MADE PURSUANTTO SHALLBE MADE ON PRIORWRITTENNOTICEFROMTHE

BORROWER RECEIVEDBYTHEBANK NOT LATERTHANNOON CHICAGOTIME IN THECASE OF LIBOR LOAN THREEBUSINESSBUSINES DAYSDAY PRIORTO THE

REQUESTEDDATEOF SUCHLOAN AND IN THE CASE OF BASE RATE LOAN ON THEREQUESTEDDATEOF SUCHLOAN EACH SUCHNOTICESHALL

SPECIFY THEBORROWINGDATEWHICH SHALLBE BUSINESSBUSINES DAY II THEAMOUNT OF THEREQUESTEDLOAN III WHETHERSUCHLOAN IS TOBE

LIBOR LOAN OR BASE RATE LOAN AND IV IN THE CASE OF LIBOR LOAN THE INITIAL INTERESTPERIODTHEREFOREACH LOAN OTHERTHAN

LOAN MADE PURSUANTTO SHALLBE IN THEAMOUNT OF 5000000 OR HIGHERINTEGRALMULTIPLEOF 1000000

23 THE BORROWERMAY FROMTIME TO TIME CONVERT ANY BASE RATE LOAN TO LIBOR LOAN OR

VICE VERSA OR ON THELASTDAYOF THEINTERESTPERIOD FORANY LIBOR LOAN CONTINUESUCHLIBOR LOAN FOR NEW INTEREST PERIODBYPRIOR
WRITTENNOTICERECEIVEDBYTHEBANK NOT LATERTHANNOON CHICAGOTIME ON IN THECASE OF CONVERSIONTO OR CONTINUATIONOF LIBOR

LOAN THREEBUSINESSBUSINES DAYSDAY PRIORTO THEREQUESTEDDATEOF SUCHCONVERSIONOR CONTINUATIONAND IN THE CASE OFCONVERSIONTO BASE

RATE LOAN THEREQUESTEDDATEOFSUCH CONVERSION THAT AFTERGIVINGEFFECTTO ANY SUCHCONVERSIONOR CONTINUATIONEACH

OUTSTANDINGLIBOR LOAN SHALLBE IN THEAMOUNT OF5000000 OR HIGHERINTEGRALMULTIPLEOF 1000000 II ANY CONVERSIONOF

LIBOR LOAN ON DAYOTHERTHANTHELASTDAYOF AN INTERESTPERIOD THEREFORSHALLBE SUBJECTTO AND III IF THEBORROWERDOESDOE

NOT TIMELYSPECIFYNEW INTERESTPERIODFOR LIBOR LOAN ANDSUCHLOAN IS NOT PAIDIN FULLON THELASTDAYOFTHERELEVANTINTEREST

PERIODSUCHLOAN SHALLCONVERT TO BASE RATE LOAN ON THELASTDAYOFTHE INTERESTPERIODTHEREFOREACH NOTICEOFCONVERSIONOR

CONTINUATIONOF LOAN SHALLSPECIFY THELOAN ORPORTIONTHEREOFTO BE CONVERTEDOR CONTINUED THEREQUESTEDDATEFORSUCH

CONTINUATIONOR CONVERSIONWHICH SHALLBE BUSINESSBUSINES DAY THEAMOUNT TO BE CONVERTEDOR CONTINUED WHETHERSUCHLOAN IS TO

BE CONVERTEDTO BASE RATE LOAN OR CONVERTEDTO OR CONTINUEDAS LIBOR LOAN AND IN THECASE OF CONVERSIONTO OR CONTINUATION

OF LIBOR LOAN THE NEW INTEREST PERIODFORSUCHLOAN

24 THE THE BORROWERMAY FROMTIME TO TIME UPONTWO BUSINESSBUSINES DAYSDAY NOTICETO THEBANK
REDUCETHECOMMITMENT AMOUNT TO AN AMOUNT THATIS NOT LESSLES THANTHETOTALOUTSTANDINGSOUTSTANDINGANY SUCHREDUCTIONSHALLBE IN THEAMOUNT

OF5000000 OR HIGHERINTEGRALMULTIPLETHEREOFCONCURRENTLYWITH ANY REDUCTIONOF THECOMMITMENT AMOUNT TO ZERO THE

BORROWERSHALLPAY ALLACCRUEDAND UNPAIDCOMMITMENT FEESFEE AND ALLOTHERAMOUNTSAMOUNT THENPAYABLEBYTHEBORROWERHEREUNDER

25 THE BORROWERSHALLREPAYALLOUTSTANDINGLOANSLOAN ON THETERMINATIONDATE

26 THE BORROWERMAY FROMTIME TO TIME PREPAYANY LOAN IN WHOLEOR IN PART THAT EXCEPTAS PROVIDEDIN

THEFOLLOWING EACHPARTIALPREPAYMENTSHALLBE IN THEAMOUNT OF5000000 OR HIGHERINTEGRALMULTIPLEOF1000000 AND

IF AS RESULTOF LOAN PURSUANTTO THEAGGREGATEPRINCIPALAMOUNT OFALLBASE RATE LOANSLOAN IS NOT 5000000 OR

HIGHERINTEGRALMULTIPLEOF1000000 THENTHEBORROWERMAY PREPAYBASE RATE LOANSLOAN IN ANY AMOUNT SO LONGAS AFTERGIVINGEFFECTTO

SUCHPAYMENTTHEAGGREGATEPRINCIPALAMOUNT OF ALLBASE RATE LOANSLOAN IS 5000000 OR HIGHERINTEGRALMULTIPLEOF1000000 OR
ZERO ANYPREPAYMENTOF LOAN SHALLBE MADE ON BUSINESSBUSINES DAYAND SHALL
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INCLUDEACCRUEDAND UNPAIDINTERESTON THEAMOUNT PREPAIDAND SHALLBE SUBJECTTO THEPROVISIONSPROVISIONOF

27 THE UNPAIDPRINCIPALAMOUNT OF EACHLOAN SHALLBEARINTERESTAT RATE PERANNUM EQUALTO AT ANY TIME SUCHLOAN IS

LIBOR LOAN THELIBO RATE FOREACHAPPLICABLEINTERESTPERIODPLUSPLU THEAPPLICABLEMARGINAS IN EFFECTFROMTIME TOTIME AND AT

ANY TIME SUCHLOAN IS BASE RATE LOAN THEBASE RATE AS IN EFFECTFROMTIME TO TIME THATIF ANY PRINCIPALOF ANY LOAN IS NOT

PAIDWHEN DUEUPON ACCELERATIONOR OTHERWISESUCHLOAN SHALLBEARINTERESTFROM SUCHDUE DATETOTHE DATEPAIDAT RATE PERANNUM

EQUALTO THEGREATEROF THERATE OTHERWISEAPPLICABLETHERETOPLUSPLU OR II THEBASE RATE AS IN EFFECTFROM TIME TO TIME PLUSPLU
INTERESTSHALLBE PAYABLEON EACHINTERESTPAYMENTDATE

28 THE BORROWERAGREESAGREE TO PAY THEBANK FORTHEPERIODBEGINNINGON THEDATEHEREOFAND CONTINUINGTO THE

TERMINATION DATE FACILITYFEEAT RATEPERANNUM EQUALTO THEFACILITYFEE RATE ON THECOMMITMENT AMOUNT REGARDLESSREGARDLESOFUSAGEOR
AFTERTHE TERMINATIONDATE ON THETOTALOUTSTANDINGSOUTSTANDINGSUCH FEESHALLBE PAYABLEIN ARREARSARREAR ON THE LASTDAYOFEACHCALENDARQUARTER
AND ON THETERMINATIONDATE ANDTHEREAFTERON DEMAND

29 THE BORROWERAGREESAGREE TO PAY THEBANKFOREACHDAYON WHICH THETOTALOUTSTANDINGSOUTSTANDINGEXCEED50 OF THE

COMMITMENT AMOUNT UTILIZATIONFEEAT 010 PERANNUM ON THETOTALOUTSTANDINGSOUTSTANDINGON SUCHDAYSUCH FEESHALLBE PAYABLEIN
ARREARSARREAR ON THELASTDAYOFEACHCALENDARQUARTERAND ON THETERMINATIONDATE

210 THE BORROWERAGREESAGREE TO PAY THEBANK NONREFUNDABLEUPFRONTFEEIN AN AMOUNT EQUALTO 0030 OFTHE

COMMITMENT AMOUNT SUCH FEESHALLBE PAYABLEON THEDATETHATTHISTHI AGREEMENTHASBEEN SIGNEDBYTHE BANK AND THEBORROWER

211 CREDIT THE BORROWERSHALLDELIVERAN LC APPLICATIONTO THEBANK NOT LESSLES THANTHREEBUSINESSBUSINES DAYSDAY PRIORTO

ANY REQUESTEDCREDITEXTENSIONWITH RESPECTTO LETTEROF CREDIT EACH SUCHLC APPLICATIONSHALLSPECIFYWHETHERTHEREQUESTEDCREDIT

EXTENSION IS FORTHE ISSUANCEINCREASEIN THEAMOUNT OF OR EXTENSIONOF THETERM OFTHEAPPLICABLELETTEROFCREDITAND INCLUDESUCH

OTHERINFORMATIONAS THE BANK MAY REASONABLYREQUESTNO LETTEROFCREDITSHALLHAVE AN EXPIRATIONDATELATERTHANFIVE BUSINESSBUSINES DAYSDAY
PRIORTO THE SCHEDULEDTERMINATION DATE

212 THE BANK WILL GIVETHE BORROWERPROMPTNOTICEOFANY DRAWINGUNDER LETTEROFCREDIT THE BORROWERMAY

REIMBURSETHEBANK FORANY SUCHDRAWINGON THEDATEOF SUCHDRAWINGIF THEBORROWERELECTSELECT NOT TO REIMBURSETHEBANK ON SUCHDATE
THENTHEBORROWERSHALLBE DEEMED TO HAVE REQUESTEDAND THE BANK SHALLBE DEEMED TOHAVE MADE BASE RATE LOAN TO THEBORROWER

ON SUCHDATEIN THE AMOUNT OF THEAPPLICABLEDRAWINGWITHOUTREGARDTO WHETHERANY CONDITIONSET FORTHIN HASBEEN

SATISFIED

213 ONSUH IF THEREIS ANY CONFLICTBETWEENTHISTHI AGREEMENTAND ANY LC APPLICATIONTHEPROVISIONSPROVISIONOFTHISTHI AGREEMENT
SHALLCONTROL

214 THE BORROWERSHALLPAY THEBANK LETTEROFCREDITFEEAT RATEPER ANNUM EQUALTOTHE LC FEE RATE ON THE AVERAGE
DAILYUNDRAWNAMOUNT OFEACHLETTER OF CREDIT SUCH FEESHALLBE PAYABLEON THELASTDAYOFEACHCALENDARQUARTERAND ON THE

TERMINATION DATE
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ANDTHEREAFTERON DEMANDTHE BORROWERALSOSHALLPAY THEBANK DOCUMENTARYANDPROCESSINGCHARGESCHARGEIN CONNECTIONWITH THE
ISSUANCEAND MODIFICATIONOF AND ANY DRAWINGUNDERANY LETTEROFCREDITIN ACCORDANCEWITH THEBANKSBANK STANDARDSCHEDULEFORSUCH

CHARGESCHARGEAS IN EFFECTFROMTIME TO TIME

215 INTERESTAND ALL COMPUTATIONSCOMPUTATIONOFINTERESTBASEDUPON THE BASE RATE SHALLBE MADE ON THEBASISBASI OF YEAR
OF 365 OR IF APPLICABLE366 DAYSDAY ALL OTHERCOMPUTATIONSCOMPUTATIONOFINTERESTAND FEESFEE SHALLBE MADE ON THEBASISBASI OF YEAROF360 DAYSDAY EACH

DETERMINATIONOFAN INTERESTRATEBYTHEBANK SHALLBE CONCLUSIVEAND BINDINGON THEBORROWERIN THEABSENCEOFMANIFESTERROR

216 ALL PAYMENTSPAYMENT TO THEBANK SHALLBE MADE IN IMMEDIATELYAVAILABLEFUNDSFUND WITHOUTSETOFFCOUNTERCLAIMOR OTHER

DEDUCTIONAT ITSPRINCIPALOFFICEIN CHICAGOILLINOISILLINOI ORAT SUCHOTHEROFFICEAS THE BANK MAY REASONABLYSPECIFYNOT LATERTHANNOON

CHICAGOTIMEON THE DATEDUE ANDFUNDSFUND RECEIVEDAFTERTHATHOURSHALLBE DEEMED RECEIVEDON THENEXT BUSINESSBUSINES DAY WHENEVER ANY

PAYMENTHEREUNDERSHALLBE STATEDTO BE DUE ON DAYOTHERTHAN BUSINESSBUSINES DAY SUCHPAYMENTSHALLBE MADE ON THEIMMEDIATELY
FOLLOWINGBUSINESSBUSINES DAY THATIF THEIMMEDIATELYFOLLOWINGBUSINESSBUSINES DAY IS THE FIRSTBUSINESSBUSINES DAY OF CALENDARMONTHSUCH

PAYMENTSHALLBE MADE ON THEIMMEDIATELYPRECEDINGBUSINESSBUSINES DAY

217 INTERESTON LIBOR IF AT ANY TIME THE BANK IS REQUIREDUNDERREGULATIONSREGULATIONOFTHEBOARD OFGOVERNORSGOVERNOR OFTHE
FEDERALRESERVESYSTEMTO MAINTAIN RESERVESRESERVE WITH RESPECTTO LIABILITIESLIABILITIE OR ASSETSASSET CONSISTINGOFOR INCLUDINGEUROCURRENCYLIABILITIESLIABILITIE
THENTHEBORROWERWILL PAY THEBANK ADDITIONALINTERESTON THEUNPAIDPRINCIPALAMOUNT OFEACHLIBOR LOAN IN ACCORDANCEWITH AND

SUBJECTTO THELIMITATIONSLIMITATION AND REQUIREMENTSREQUIREMENTOF THETERMSTERM OF SECTION207 OFTHESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTH

IN FULLHEREIN

218 THE BORROWERAGREESAGREE TO PAY OR TO REIMBURSETHEBANK FORALLTAXESTAXE ON THESAME BASISBASI AS AND SUBJECTTO THELIMITATIONSLIMITATION

AND REQUIREMENTSREQUIREMENTOF THETERMSTERM OF SECTION214 OFTHESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTHIN FULLHEREIN

INCREASED COSTSCOST ADDITIONAL PROVISIONSPROVISION RELATING TO LIBOR LOANSLOAN

31 THE BORROWERAGREESAGREE TO REIMBURSETHEBANK FORANY INCREASEIN THE COSTTO THEBANK OF OR ANY REDUCTIONIN THE

AMOUNT OF ANY SUM RECEIVABLEBYTHEBANK IN RESPECTOF MAKINGOR MAINTAININGANY LIBOR LOAN OR ISSUINGOR MAINTAININGANY LETTER

OF CREDITIN EACHCASE IN ACCORDANCEWITH THETERMSTERM OF SECTION211A OF THESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTH

IN FULLHEREIN

32 IN LAW UQNL LIBOR LOANSLOAN IF THEBANK MAKESMAKE ANY DETERMINATIONOFTHETYPEDESCRIBEDIN SECTION212

OFTHESYNDICATEDAGREEMENTWITH RESPECTTOANY LIBOR LOAN SUCHLOAN SHALLAUTOMATICALLYCONVERT TO BASE RATE LOAN ON THE DATE

REQUIREDAND IF APPLICABLETHEAVAILABILITYOFLIBOR LOANSLOAN SHALLBE SUSPENDED

33 CAPITAL THE BORROWERAGREESAGREE TO REIMBURSETHEBANK FORALLINCREASEDCAPITALCOSTSCOST OFTHETYPEDESCRIBEDIN
SECTION211B OFTHESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTHIN FULLHEREIN
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34 THE BORROWERWILLINDEMNIFYTHEBANK UPONDEMAND AGAINSTANY LOSSLOS COST OR EXPENSEWHICH THEBANK MAY
SUSTAINOR INCURINCLUDINGANY LOSSLOS OR EXPENSESUSTAINEDOR INCURREDIN OBTAININGLIQUIDATINGOR REEMPLOYINGDEPOSITSDEPOSITOR OTHERFUNDSFUND

ACQUIREDTO FUNDOR MAINTAIN ANY LOANAS CONSEQUENCEOF ANY FAILUREOFTHE BORROWERTO BORROWCONTINUEOR CONVERT LOAN ON

DATESPECIFIEDTHEREFORIN NOTICETHEREOFOR ANY PAYMENTINCLUDINGANY PAYMENTUPON THEBANKSBANK ACCELERATIONOFTHELOANSLOAN
PREPAYMENTOR CONVERSIONINCLUDINGPURSUANTTO OF LOAN ON DAYOTHERTHANTHELASTDAYOFAN INTERESTPERIODTHEREFOR

CONDITIONSCONDITION PRECEDENT

41 CREDIT THE OBLIGATIONOFTHEBANK TO MAKE THEINITIAL CREDITEXTENSIONSHALLBE SUBJECTTO THECONDITIONSCONDITION

PRECEDENTTHATTHEBANK SHALLHAVE RECEIVEDALLOF THEFOLLOWINGEACHDULYEXECUTEDAND IN FORMAND SUBSTANCEANDDATED DATE
SATISFACTORYTO THE BANK

CERTIFICATEOF THESECRETARYOR AN ASSISTANTSECRETARYOFTHEBORROWERATTACHINGRESOLUTIONSRESOLUTIONOFTHESOLEMEMBER OFTHE

BORROWERAUTHORIZINGTHEEXECUTIONDELIVERYAND PERFORMANCEOF THISTHI AGREEMENTAND THENOTE BYTHEBORROWER AN INCUMBENCY
CERTIFICATETHATIDENTIFIESIDENTIFIE BYNAME AND TITLEAND BEARSBEAR THESIGNATURESSIGNATUREOFTHE OFFICERSOFFICEROF THEBORROWERAUTHORIZEDTO SIGNTHISTHI

AGREEMENTAND THENOTE AND DOCUMENTSDOCUMENT RELATEDHERETOUPON WHICH CERTIFICATETHEBANK SHALLBE ENTITLEDTO RELYUNTILINFORMEDOF

ANY CHANGEIN WRITINGBYTHEBORROWERIII COPIESCOPIEOF ALLGOVERNMENTALAND REGULATORYAUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALREQUIREDFORTHE
DUE EXECUTIONDELIVERYAND PERFORMANCEOFTHISTHI AGREEMENTAND THENOTE BYTHEBORROWEROR STATEMENT THATNO SUCH

AUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALARE REQUIREDAND IV COPY OFTHEOPERATINGAGREEMENTOFTHEBORROWER AS IN EFFECTON THEDATEOF

SUCHCERTIFICATE

CERTIFICATESIGNEDBYTHE CHIEFFINANCIALOFFICERPRINCIPALACCOUNTINGOFFICEROR TREASUREROF THEBORROWERSTATINGTHAT THE

REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE CONTAINEDIN ARE TRUEAND CORRECTAS OFTHE DATEOFTHEINITIAL CREDITEXTENSIONAS THOUGH
MADE ON AND AS OF SUCHDATEAND II NO DEFAULTOR UNMATUREDDEFAULTHAS OCCURREDAND IS CONTINUINGOR WILLRESULTFROMSUCH
CREDITEXTENSION

WRITTENOPINIONOFCOUNSELTO THEBORROWERIN FORMAND SUBSTANCEREASONABLYACCEPTABLETO THEBANK

SUCH OTHERAPPROVALSAPPROVALAND DOCUMENTSDOCUMENT AS THEBANK MAY REASONABLYREQUEST

42 THE OBLIGATIONOF THEBANK TO MAKE ANY CREDITEXTENSIONINCLUDINGTHEINITIAL CREDITEXTENSIONSHALLBE

SUBJECTTO THECONDITIONSCONDITION PRECEDENTTHAT ALLOFTHEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE SET FORTHIN ARE TRUE AND CORRECTAS IF MADE

ON THEDATEOFSUCHCREDITEXTENSION THATTHISTHI SHALLNOT APPLYTO THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIESET FORTHIN
SECTIONSSECTION 401 EIVB OR IN THEFIRSTSENTENCE OF SECTION401F IN EACHCASE OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBY
REFERENCEWITH RESPECTTO LOAN IF THEPROCEEDSPROCEEDOF SUCHLOAN WILLBE USED EXCLUSIVELYTO REPAYTHEBORROWERSBORROWER MATURINGCOMMERCIAL

PAPER AND IN THE EVENT OFANY SUCHLOAN THEADMINISTRATIVEAGENTMAY REQUIRETHE
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BORROWERTO DELIVERINFORMATIONSUFFICIENTTO DISBURSETHEPROCEEDSPROCEEDOFSUCHLOAN DIRECTLYTO THEHOLDERSHOLDER OF SUCHCOMMERCIALPAPEROR

PAYINGAGENTTHEREFORAND NO DEFAULTOR UNMATURED DEFAULTSHALLHAVE OCCURREDAND BE CONTINUINGOR WOULDRESULTFROMTHE

MAKINGOF SUCHCREDITEXTENSION EACH REQUESTFOR LOAN SHALLBE DEEMED REPRESENTATIONBYTHEBORROWERTHATTHECONDITIONSCONDITION

PRECEDENTSET FORTHIN THISTHI HAVEBEEN SATISFIED

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE THE BORROWERREPRESENTSREPRESENTAND WARRANTSWARRANT TO THEBANK THAT

51 THE BORROWERIS LIMITED LIABILITYCOMPANY DULYORGANIZEDVALIDLYEXISTINGAND IN GOODSTANDINGUNDERTHE LAWSLAW

OFTHE COMMONWEALTH OFPENNSYLVANIA
52 NO THE EXECUTIONDELIVERYAND PERFORMANCEBYTHE BORROWEROFTHISTHI AGREEMENTAND THENOTE ARE

WITHIN THE BORROWERSBORROWER POWERSPOWER HAVE BEENDULYAUTHORIZEDBYALLNECESSARY ORGANIZATIONALACTIONON THEPARTOFTHEBORROWERAND DO

NOT AND WILL NOT CONTRAVENE THEOPERATINGAGREEMENTOR OTHERORGANIZATIONALDOCUMENTSDOCUMENT OFTHEBORROWERII APPLICABLELAWOR

III ANY CONTRACTUALOR LEGALRESTRICTIONBINDINGON OR AFFECTINGTHEPROPERTIESPROPERTIEOF THEBORROWER OR ANY OFITS SUBSIDIARIESSUBSIDIARIE

53 NO AUTHORIZATIONOR APPROVALOR OTHERACTIONBY AND NO NOTICETO OR FILINGWITH ANY GOVERNMENTAL
AUTHORITYOR REGULATORYBODYIS REQUIREDFORTHEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWER OFTHISTHI AGREEMENTOR THE

NOTE EXCEPT THESECURITIESSECURITIE AND EXCHANGECOMMISSION UNDERTHEPUBLIC UTILITYHOLDINGCOMPANYACT OF 1935 IF APPLICABLEAND

THEFEDERALENERGYREGULATORYCOMMISSION IF APPLICABLEWHICH APPROVALSAPPROVALIF REQUIREDHAVEBEEN DULYOBTAINEDAND ARE IN FULL
FORCEAND EFFECT

54 THISTHI AGREEMENTIS AND THENOTE AND EACHLC APPLICATIONWHEN DELIVEREDHEREUNDERWILLBE LEGALVALID AND

BINDINGOBLIGATIONOFTHEBORROWERENFORCEABLEAGAINSTTHEBORROWER IN ACCORDANCEWITH ITSTERMSTERM EXCEPTAS ENFORCEABILITYMAY BE
LIMITED BYEQUITABLEPRINCIPLESPRINCIPLEOR BANKRUPTCYINSOLVENCYREORGANIZATIONMORATORIUMOR SIMILAR LAWSLAW AFFECTINGTHEENFORCEMENTOF
CREDITORSCREDITOR RIGHTSRIGHTGENERALLY

55 THE BORROWER IS NOT ENGAGEDIN THEBUSINESSBUSINES OFEXTENDINGCREDITFORTHEPURPOSEOFPURCHASINGOR CARRYINGMARGIN
STOCKWITHINTHEMEANINGOF REGULATIONISSUEDBYTHEBOARD OF GOVERNORSGOVERNOR OF THEFEDERALRESERVE SYSTEMAND NO PROCEEDSPROCEEDOFANY
LOAN WILLBE USEDTOPURCHASEOR CARRY ANY MARGINSTOCKOR TO EXTENDCREDITTO OTHERSOTHER FORTHEPURPOSEOFPURCHASINGOR CARRYINGANY

MARGINSTOCKNOT MORE THAN25 OFTHEVALUEOF THEASSETSASSET OFTHEBORROWER AND ITSSUBSIDIARIESSUBSIDIARIE IS REPRESENTEDBYMARGINSTOCK

56 NO PROCEEDSPROCEEDOF ANY LOAN HAVE BEEN OR WILLBE USED DIRECTLYOR INDIRECTLYIN CONNECTIONWITH THEACQUISITIONOF

IN EXCESSEXCES OF OFANY CLASSCLAS OFEQUITYSECURITIESSECURITIETHATIS REGISTEREDPURSUANTTO SECTION12 OFTHEEXCHANGEACT OR ANY TRANSACTION

SUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION13 OR 14 OFTHEEXCHANGEACT

57 WARRANTIESWARRANTIE IN EACH REPRESENTATIONAND WARRANTYOF THEBORROWERSET FORTHIN
SECTION401 EIV AND OFTHESYNDICATEDAGREEMENTIS TRUEAND CORRECTAS IF SUCHREPRESENTATIONAND WARRANTYAND ALL

RELATEDDEFINITIONSDEFINITION WERE SET FORTHIN FULLHEREIN
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COVENANTSCOVENANT THE BORROWERAGREESAGREE THATSO LONGAS THECOMMITMENT HASNOT BEEN TERMINATEDANY LETTEROF CREDITREMAINSREMAIN

OUTSTANDINGOR ANY OBLIGATIONOFTHEBORROWERHEREUNDERREMAINSREMAIN UNPAIDTHEBORROWERWILLOBSERVEAND PERFORMEACHAPPLICABLE
COVENANT SET FORTHIN ARTICLE OF THESYNDICATEDAGREEMENTEXCLUDINGSO LONGAS NO LOAN OR LETTER OF CREDIT IS OUTSTANDINGOR HAS

BEEN REQUESTEDSECTION502A THEREOFAS IF SUCHCOVENANTSCOVENANT ANDALLRELATEDDEFINITIONSDEFINITIONWERE SET FORTHHEREIN

EVENTSEVENT OF DEFAULT REMEDIESREMEDIE

71 THE OCCURRENCE AND CONTINUANCEOFANY ONE OR MORE OF THEFOLLOWINGEVENTSEVENT SHALLCONSTITUTE DEFAULT

THE BORROWERSHALLFAIL TOPAY ANY PRINCIPALOF ANY LOAN WHEN THE SAME BECOMESBECOME DUE AND PAYABLEOR II ANY INTERESTON

ANY LOAN OR ANY FEEOR OTHERAMOUNT PAYABLEBYTHEBORROWERUNDERTHISTHI AGREEMENTWITHIN THREEBUSINESSBUSINES DAYSDAY AFTERTHESAME

BECOMESBECOME DUE AND PAYABLE

ANYREPRESENTATIONOR WARRANTYMADE BYTHEBORROWERHEREINOR BYTHEBORROWERORANY OF ITSOFFICERSOFFICERPURSUANTTO THETERMSTERM

OF THISTHI AGREEMENTSHALLPROVETOHAVE BEENINCORRECTOR MISLEADINGIN ANY MATERIALRESPECTWHEN MADE

THE BORROWERSHALLFAIL TOPERFORMOR OBSERVE ANY TERM COVENANT OR AGREEMENTCONTAINEDIN SECTIONOL
SECTION501 BI OR SECTION502 OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBYREFERENCEOR II ANY OTHERTERMCOVENANT

OR AGREEMENTCONTAINEDIN ARTICLE OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBYREFERENCEIF THEFAILURETOPERFORMOR

OBSERVESUCHCOVENANT OR AGREEMENTSHALLREMAIN UNREMEDIEDFOR30 DAYSDAY AFTERWRITTENNOTICETHEREOFSHALLHAVEBEEN GIVENTOTHE
BORROWERBYTHEBANK

ANY EVENT OFDEFAULT UNDERAND AS DEFINEDIN THESYNDICATEDAGREEMENTSHALLOCCUR AND BE CONTINUINGWITH RESPECTTO THE
BORROWERUNDERSECTION601D OR OF THESYNDICATEDAGREEMENT
72 UPONTHEOCCURRENCE OF DEFAULTRESULTINGFROMAN EVENT OFDEFAULT UNDERSECTION601E OFTHESYNDICATED

AGREEMENTWITH RESPECTTO THEBORROWERTHECOMMITMENT SHALLAUTOMATICALLYBE TERMINATEDAND ALLOBLIGATIONSOBLIGATIONHEREUNDERSHALL

AUTOMATICALLYAND IMMEDIATELYBECOME DUE AND PAYABLEIN FULLAND THEBORROWERSHALLPROVIDECASHCOLLATERALFORALLOUTSTANDING
LETTERSLETTER OF CREDITIN EACHCASE WITHOUTFURTHERPRESENTMENTDEMANDPROTESTOR NOTICEOFANY KIND ALLOFWHICH THEBORROWERHEREBY
EXPRESSLYWAIVESWAIVE AND UPONTHE OCCURRENCE OFANY OTHERDEFAULTTHECOMMITMENT MAY BE TERMINATEDBYTHEBANK ANDOR THEBANK

MAY DECLARETHEPRINCIPALOFAND ACCRUEDINTERESTON EACH LOAN AND ALLOTHERAMOUNTSAMOUNT PAYABLEHEREUNDERTO BE FORTHWITHDUE AND

PAYABLEIN FULLWHEREUPONTHEOUTSTANDINGPRINCIPALAMOUNT OFEACHLOAN ALLINTERESTTHEREONAND ALLOTHERAMOUNTSAMOUNT PAYABLE
HEREUNDERSHALLBE FORTHWITHDUE AND PAYABLEOR THE BANK MAY DEMANDAND THEBORROWERSHALLPROVIDECASHCOLLATERALFORALL

OUTSTANDINGLETTERSLETTER OFCREDITIN EACHCASE WITHOUTFURTHERPRESENTMENTDEMANDPROTESTOR NOTICEOFANY KIND ALLOFWHICH THE
BORROWER HEREBYEXPRESSLYWAIVESWAIVE
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GENERAL

81 EXCEPTAS OTHERWISEEXPRESSLYPROVIDEDIN THE DEFINITIONOF SYNDICATEDAGREEMENTNO AMENDMENT

OR WAIVER OFANY PROVISIONOFTHISTHI AGREEMENTOR THENOTE AND NO CONSENT WITH RESPECTTO ANY UREH BYTHEBORROWERTHEREFROM
SHALLBE EFFECTIVEUNLESSUNLES THESAME SHALLBE IN WRITINGAND SIGNEDBYTHE BORROWERAND THEBANK

82 NO WAIVER THE ILLEGALITYOR UNENFORCEABILITYOFANY PROVISIONOFTHISTHI AGREEMENTOR THENOTE SHALLNOT

IN ANY WAY AFFECTOR IMPAIRTHELEGALITYOR ENFORCEABILITYOFTHEREMAININGPROVISIONSPROVISIONOF THISTHI AGREEMENTOR THENOTE NO FAILUREON THE

PARTOFTHE BANK TOEXERCISEAND NO DELAYIN EXERCISINGANY RIGHTHEREUNDERSHALLOPERATEAS WAIVER THEREOFNOR SHALLANY SINGLEOR

PARTIALEXERCISEOFANY SUCHRIGHTPRECLUDEANY OTHEROR FURTHEREXERCISETHEREOFOR THEEXERCISEOFANY OTHERRIGHTTHE REMEDIESREMEDIE HEREIN

PROVIDEDARE CUMULATIVEAND NOT EXCLUSIVEOFANY REMEDIESREMEDIE PROVIDEDBYLAW

83 AND THE BORROWERSHALLPAY ALLREASONABLECOSTSCOST AND EXPENSESEXPENSE OFTHEBANK INCLUDINGREASONABLEATTORNEYSATTORNEYFEESFEE

AND CHARGESCHARGEARISINGOUT OF OR IN CONNECTIONWITH THENEGOTIATIONPREPARATIONEXECUTIONAND DELIVERYOFTHISTHI AGREEMENTAND THE

NOTE AND ANY AMENDMENTWAIVERCONSENT OR MODIFICATIONWITH RESPECTHERETOOR THERETOAND THEPROTECTIONOR ENFORCEMENTOF ANY
RIGHTSRIGHTHEREUNDEROR UNDERTHENOTE OR ANY LC APPLICATION

84 INCONSIDERATIONOF THEEXECUTIONAND DELIVERYOFTHISTHI AGREEMENTBYTHEBANK AND THE EXTENSIONOFCREDIT

HEREUNDERTHE BORROWERHEREBYINDEMNIFIESINDEMNIFIE THEBANK AND ITS AFFILIATESAFFILIATEAND EACHOFTHEIRRESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEEAND

AGENTSAGENTCOLLECTIVELYTHEIN FORAND AGREESAGREE TO HOLDEACHINDEMNIFIED PARTYHARMLESSHARMLES AGAINSTANY AND ALLACTIONSACTION
CAUSESCAUSE OFACTIONSUITSSUIT LOSSESLOSSE COSTSCOST LIABILITIESLIABILITIE AND DAMAGESDAMAGEAND EXPENSESEXPENSE INCURREDIN CONNECTIONTHEREWITHINCURREDBYANY

INDEMNIFIED PARTYIN CONNECTIONWITH THISTHI AGREEMENTAND THECREDITEXTENSIONSEXTENSION HEREUNDERALLTO THE SAME EXTENTON THESAME BASISBASI
AND SUBJECTTO THE SAME LIMITATIONSLIMITATION SET FORTHFORINDEMNIFIED PARTIESPARTIEIN SECTION804C OFTHESYNDICATEDAGREEMENT

85 EXCEPTAS OTHERWISEPROVIDEDHEREINALLNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION HEREUNDERSHALLBE IN WRITINGSHALLBE

DIRECTEDTO THEAPPLICABLEPARTYAT ITSADDRESSADDRES BELOWITSSIGNATUREHERETOORSUCHOTHERADDRESSADDRES AS IT SHALLHAVE SPECIFIEDBYNOTICETO THE
OTHERPARTYAND SHALLBE DEEMED RECEIVEDIN ACCORDANCEWITH THEPROVISIONSPROVISIONOF SECTION802 OFTHESYNDICATEDAGREEMENT

86 THE OBLIGATIONSOBLIGATIONOFTHEBORROWERUNDER AND SHALLSUBJECTTO THE LIMITATIONSLIMITATION SET FORTHTHEREINAND

IN THERELEVANTPROVISIONSPROVISIONOF THESYNDICATEDAGREEMENTTHATARE INCORPORATEDTHEREINBYREFERENCESURVIVEREPAYMENTOFTHELOANSLOAN
EXPIRATIONOR TERMINATIONOFALLLETTERSLETTER OF CREDITAND THE TERMINATIONOF THISTHI AGREEMENT

87 THISTHI AGREEMENTMAY BE EXECUTEDIN ANY NUMBER OF SEPARATECOUNTERPARTSCOUNTERPARTEACHOFWHICH WHEN SO EXECUTEDAND
DELIVEREDSHALLBE AN ORIGINALAND ALLSUCHCOUNTERPARTSCOUNTERPARTSHALLTOGETHERCONSTITUTEONE AND THESAME INSTRUMENTDELIVERYOF

COUNTERPARTHEREOFOR SIGNATUREPAGEHERETOBYFACSIMILE SHALLBE EFFECTIVEAS DELIVERYOF MANUALLYSIGNEDCOUNTERPARTHEREOF

10
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88 NEITHERTHE BORROWERNOR THEBANK MAY ASSIGNANY OFITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONHEREUNDERWITHOUTTHE

PRIORWRITTENCONSENT OFTHEOTHERPARTY THATNO CONSENT OF THEBORROWERSHALLBE REQUIREDFORANY ASSIGNMENTBYTHE BANK

DURINGTHE EXISTENCEOF DEFAULT

89 UPONTHEOCCURRENCE AND DURINGTHE CONTINUANCEOFANY DEFAULTTHEBANK IS HEREBYAUTHORIZEDAT ANY TIME AND

FROMTIME TO TIME TO THE FULLESTEXTENT PERMITTEDBYLAWTO SETOFFAND APPLYANY AND ALLDEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMAND
PROVISIONALOR FINALAT ANY TIME HELDAND OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYTHEBANK TO OR FORTHECREDITOR THEACCOUNT OFTHE

BORROWERAGAINSTANY AND ALLOFTHEOBLIGATIONSOBLIGATIONOFTHE BORROWERNOW OR HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTOR THENOTEWHETHER

OR NOT THEBANK SHALLHAVEMADE ANY DEMAND UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED THE BANK

AGREESAGREE PROMPTLYTO NOTIFYTHEBORROWER AFTERANY SUCHSETOFFAND APPLICATION THATTHEFAILURETO GIVESUCHNOTICESHALLNOT

AFFECTTHEVALIDITYOF SUCHSETOFFAND APPLICATIONTHE RIGHTSRIGHTOFTHEBANK UNDERTHISTHI ARE IN ADDITIONTO OTHERRIGHTSRIGHTAND

REMEDIESREMEDIE INCLUDINGOTHERRIGHTSRIGHTOF SETOFFTHATTHEBANK MAY HAVE

810 THISTHI AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIA

811 THE BORROWER HEREBY IRREVOCABLY SUBMITSSUBMIT TO

THE NONEXCLUSIVE JURISDICTION OF THE COURTSCOURT OF THE COMMONWEALTH OF NNS AND ANY

UNITED STATESSTATE DISTRICT COURT SITTING IN THE COMMONWEALTH OF PENNSYLVANIA IN ANY ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE AND THE BORROWER HEREBY

IRREVOCABLY AGREESAGREE THAT ALL CLAIMSCLAIM IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND

DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESWAIVE ANY OBJECTION IT MAY NOW OR HEREAFTER

HAVE AS TO THE VENUE OF ANY SUCH SUIT ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT
SUCH COURT IS AN INCONVENIENT FORUM NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE BANK TO BRING

PROCEEDINGSPROCEEDING AGAINST THE BORROWER IN THE COURTSCOURT OF ANY OTHER JURISDICTION

EXCEPT AS PROHIBITED BY LAW EACH PARTY HERETO HEREBY WAIVESWAIVE ANY RIGHT IT MAY HAVE TO
CLAIM OR RECOVER IN ANY LITIGATION ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE
ANY SPECIAL EXEMPLARY PUNITIVE OR CONSEQUENTIAL DAMAGESDAMAGE OR ANY DAMAGESDAMAGE OTHER THAN OR IN

ADDITION TO ACTUAL DAMAGESDAMAGE

812 THE FOLLOWINGNOTIFICATIONIS PROVIDEDTO THEBORROWER PURSUANTTO SECTION326 OFTHE

USA PATRIOTACTOF200131 USC SECTION5318

IMPORTANT INFORMATION ABOUT PROCEDURESPROCEDURE FOR OPENING NEW ACCOUNT TO HELPTHEGOVERNMENTFIGHTTHE

FUNDINGOFTERRORISMAND MONEY
11
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LAUNDERINGACTIVITIESACTIVITIEFEDERALLAWREQUIRESREQUIREALLFINANCIALINSTITUTIONSINSTITUTION TO OBTAINVERIFYAND RECORDINFORMATIONTHATIDENTIFIESIDENTIFIE EACH

PERSONOR ENTITYTHATOPENSOPEN AN ACCOUNTINCLUDINGANY DEPOSITACCOUNTTREASURYMANAGEMENTACCOUNTLOANOTHEREXTENSIONOF CREDIT
OR OTHERFINANCIALSERVICESSERVICE PRODUCTWHAT THISTHI MEANSMEAN FORTHEBORROWERWHEN BORROWEROPENSOPEN AN ACCOUNTIF SUCHBORROWERIS AN

INDIVIDUALTHEBANK WILLASK FORSUCHBORROWERSBORROWER NAME RESIDENTIALADDRESSADDRESTAX IDENTIFICATIONNUMBERDATEOFBIRTHAND OTHER

INFORMATIONTHATWILLALLOWTHEBANK TO IDENTIFYSUCHBORROWERANDIF SUCHBORROWERIS NOT AN INDIVIDUALTHE BANK WILL ASK FOR

SUCHBORROWERSBORROWER NAME TAX IDENTIFICATIONNUMBERBUSINESSBUSINES ADDRESSADDRESAND OTHERINFORMATIONTHATWILL ALLOWTHEBANK TO IDENTIFYSUCH

BORROWERTHE BANK MAY ALSOASK IF SUCHBORROWERIS AN INDIVIDUALTO SEE SUCH BORROWERSBORROWER DRIVERSDRIVER LICENSEOR OTHERIDENTIFYING
DOCUMENTSDOCUMENTAND IF SUCHBORROWERIS NOT AN INDIVIDUALTO SEE SUCHBORROWERSBORROWER LEGALORGANIZATIONALDOCUMENTSDOCUMENT OR OTHERIDENTIFYING
DOCUMENTSDOCUMENT

PAGESPAGE FOLLOW
12
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PLEASEACKNOWLEDGEYOURAGREEMENTTO THEFOREGOINGBYSIGNINGAND RETURNINGCOPY OF THISTHI AGREEMENT

THE ROYAL BANK OF SCOTLAND PLC

BY
NAME EMILYFREEDMAN

TITLE VICE PRESIDENT

101 PARKAVENUE

NEW YORK NY 10178

ATTENTION CLAUDIO TRUGLIA
FAX 212 401 1494
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AGREEDTO AS OF THEDATEFIRSTABOVE WRITTEN

EXELON GENERATION COMPANY LLC

BY
MICHAEL METZNER

TREASURER

10 SOUTHDEARBORN37THFLOOR

CHICAGOILLINOISILLINOI 60603

ATTENTION MICHAEL METZNER

FAX 3123945215

14
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STATUSSTATU FEE RATE

LEVEL 0250 0250 006Q0
LEVEL TI 0300 0300 0070

LEVEL 0400 0400 0090
LEVEL IV 0500 0500 0110
LEVEL 0750 0750 0150

LEVEL VI 1000 0200

THE STATUSSTATU IN EFFECTON ANY DATEIS BASED ON THEMOODYSMOODY RATINGAND SP RATINGIN EFFECTAT THECLOSEOFBUSINESSBUSINES ON SUCHDATE

FOR THEPURPOSESPURPOSE OFTHEFOREGOINGBUTSUBJECTTO THEFINALPARAGRAPHOFTHISTHI PRICINGSCHEDULE

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATETHEBORROWERSBORROWER MOODYSMOODY RATINGIS A2 OR BETTEROR THEBORROWERSBORROWER SP RATINGIS
OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE LEVEL STATUSSTATU DOESDOE NOT EXISTAND II THEBORROWERSBORROWER MOODYSMOODY RATINGIS A3
OR BETTEROR THEBORROWERSBORROWER SP RATINGIS OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NEITHERLEVEL STATUSSTATU NOR LEVEL STATUSSTATU EXISTSEXIST AND THE BORROWERSBORROWER

MOODYSMOODY RATINGIS LH OR BETTEROR THEBORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL IV STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NONE OF LEVEL STATUSSTATU LEVEL II STATUSSTATU OR LEVEL STATUSSTATU EXISTSEXIST AND THE
BORROWERSBORROWER MOODYSMOODY RATINGIS BAA2 OR BETTEROR THE BORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NONE OF LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IH STATUSSTATU OR LEVEL IV STATUSSTATU

EXISTSEXIST AND THE BORROWERSBORROWER MOODYSMOODY RATINGIS BAA3 OR BETTEROR THEBORROWERSBORROWER SP RATINGIS BBB OR BETTER

LEVEL VI STATUSSTATU EXISTSEXIST AT ANY DATEFORBORROWERIF ON SUCHDATENONE OFLEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IV

STATUSSTATU OR LEVEL STATUSSTATU EXISTSEXIST

15

1000

SCHEDULE

PRICING SCHEDULE

THE APPLICABLEMARGINTHE LC FEE RATE AND THEFACILITYFEE RATE FORANY DAYARE THERESPECTIVEPERCENTAGESPERCENTAGEPERANNUM SET

FORTHBELOWIN THEAPPLICABLEROW UNDERTHECOLUNMCORRESPONDINGTO THESTATUSSTATU THATEXISTSEXIST ON SUCHDAY

APPLICABLE LC FACILITYFEE

EIN RATE
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STATUSSTATU MEANSMEAN LEVEL STATUSSTATU LEVEL II STATUSSTATU LEVEL IH STATUSSTATU LEVEL IV STATUSSTATU LEVEL STATUSSTATU OR LEVEL VI STATUSSTATU

IF THE SP RATINGAND THEMOODYSMOODY RATINGFORTHEBORROWERCREATE SPLITRATEDSITUATIONAND THERATINGSRATINGDIFFERENTIALIS ONE LEVEL
THEHIGHERRATINGWILL APPLYIF THE DIFFERENTIALIS TWO LEVELSLEVEL OR MORE THEINTERMEDIATERATINGAT THEMIDPOINTWILLAPPLYIF THEREIS NO

MIDPOINTTHEHIGHEROF THETWO INTERMEDIATERATINGSRATINGWILLAPPLYIF BORROWERHASNO MOODYSMOODY RATINGOR NO SP RATINGLEVEL VI STATUSSTATU
SHALLEXIST

16
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EXHIBIT

FORM OF NOTE

FEBRUARY13 2006

FOR VALUE RECEIVED THEUNDERSIGNEDEXELON GENERATION COMPANY LLC PENNSYLVANIALIMITED LIABILITY
COMPANY THEBORROWERHEREBY PROMISESPROMISE TO PAY TO THE ORDEROFTHE ROYALBANK OFSCOTLANDPLCTHE THE

AGGREGATEPRINCIPALAMOUNT OF ALLOUTSTANDINGLOANSLOAN MADE BYTHEBANK TO THEBORROWERPURSUANTTO THE CREDITAGREEMENTDEFINED
BELOW

THE BORROWERFURTHERPROMISESPROMISETO PAY INTERESTON THEUNPAIDPRINCIPALAMOUNT OF EACHLOAN FROMTHEDATEOFSUCHLOAN UNTIL
SUCHPRINCIPALAMOUNT IS PAIDIN FULLAT SUCHINTERESTRATESRATE AND PAYABLEAT SUCHTIMESTIME AS ARE SPECIFIEDIN THECREDITAGREEMENTBOTH

PRINCIPALAND INTERESTARE PAYABLEIN LAWFULMONEY OFTHE UNITED STATESSTATE OFAMERICA TO THEBANK IN IMMEDIATELYAVAILABLEFUNDSFUND

THISTHI NOTE IS THENOTE REFERREDTO IN AND IS ENTITLEDTO THEBENEFITSBENEFIT OFTHE LETTERAGREEMENTDATEDAS OFFEBRUARY13 2006 BETWEEN

THEBORROWERAND THEBANK ASAMENDEDMODIFIED OR SUPPLEMENTEDFROMTIME TOTIME THECR THE CREDIT

AGREEMENTAMONG OTHERTHINGSTHING PROVIDESPROVIDEFORTHEMAKINGOFLOANSLOAN BYTHEBANK TO THEBORROWERFROMTIME TO TIME IN AN AGGREGATE
AMOUNT NOT TO EXCEEDAT ANY TIME OUTSTANDINGTHE COMMITMENT AMOUNT AT SUCHTIME AND II CONTAINSCONTAIN PROVISIONSPROVISIONFORACCELERATIONOF
THEMATURITYHEREOFUPON THEHAPPENINGOFCERTAINSTATEDEVENTSEVENT AND ALSOFORPREPAYMENTSPREPAYMENTON ACCOUNT OFPRINCIPALHEREOFPRIORTOTHE

MATURITYHEREOFUPON THETERMSTERM AND CONDITIONSCONDITION THEREINSPECIFIED

THE BORROWERHEREBYWAIVESWAIVE PRESENTMENTDEMANDPROTESTAND NOTICEOF ANY KIND NO FAILURETO EXERCISEAND NO DELAYIN
EXERCISINGANY RIGHTSRIGHTHEREUNDERON THEPARTOFTHEHOLDERHEREOFSHALLOPERATEAS WAIVER OFSUCHRIGHTSRIGHT
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THISTHI NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWSLAW OF THE
COMMONWEALTH OF PENNSYLVANIA

EXELON GENERATION COMPANY LLC

BY
NAME

TITLE
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EXHIBIT 105

FEBRUARY13 2006

EXELONGENERATIONCOMPANYLLC

10 SOUTHDEARBORN37THFLOOR

CHICAGOILLINOISILLINOI 60603
ATTENTION MICHAEL METZNER

LADIESLADIE AND GENTLEMEN

BARCLAYSBARCLAYBANK PLC THE IS PLEASEDTO ADVISE EXELON GENERATIONCOMPANYLLC THEBO THATTHEBANK HAS

APPROVEDCOMMITTEDCREDITFACILITYIN AN AMOUNT NOT EXCEEDING125000000 SUCHAMOUNT AS REDUCEDFROMTIME TO TIME PURSUANT
HERETOTHECO THE FACILITYSHALLBE AVAILABLEON THETERMSTERM AND CONDITIONSCONDITION SET FORTHBELOW

11 IN ADDITIONTO THETERMSTERM DEFINEDIN THEINTRODUCTORYPARAGRAPHCAPITALIZEDTERMSTERM USEDBUTNOT DEFINEDHEREINHAVE
THERESPECTIVEMEANINGSMEANINGSET FORTHIN THESYNDICATEDAGREEMENTASDEFINEDBELOWAND THEFOLLOWINGTERMSTERM HAVETHEFOLLOWING
MEANINGSMEANING

MEANSMEAN THISTHI CREDITAGREEMENTAS AMENDEDRESTATEDOR OTHERWISEMODIFIED FROMTIME TO TIME

SEE

MEANSMEAN WITH RESPECTTO ANY LETTEROFCREDITTHEMAXIMUM AMOUNT AVAILABLETO BE DRAWNUNDERSUCHLETTEROF

CREDITUNDERANY AND ALLCIRCUMSTANCESCIRCUMSTANCEDURINGTHEREMAININGTERM THEREOF

MEANSMEAN FORANY PERIOD FLUCTUATINGINTERESTRATE PERANNUM WHICH RATE PERANNUM SHALLAT ALLTIMESTIME BE EQUALTO THEHIGHER
OF THE PRIME RATE AND THE SUM OF05 PERANNUM THEFEDERALFUNDSFUND RATE IN EFFECTFROMTIME TO TIME

RATE MEANSMEAN LOAN THATBEARSBEAR INTERESTBASED UPONTHEBASE RATE

MEANSMEAN DAYON WHICH BANKSBANK ARE NOT REQUIREDOR AUTHORIZEDTO CLOSEIN PHILADELPHIAPENNSYLVANIACHICAGOILLINOISILLINOI

OR NEW YORKNEW YORKAND IF THEAPPLICABLEBUSINESSBUSINES DAYRELATESRELATETO ANY LIBOR LOAN ON WHICH DEALINGSDEALINGARE CARRIEDON IN THE
LONDON INTERBANKMARKET

MEANSMEAN THE COMMITMENT OFTHEBANK TO MAKE LOANSLOAN AND ISSUE LETTERSLETTER OFCREDITHEREUNDER
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MEANSMEAN THEMAKINGOF LOAN OR THE ISSUANCEINCREASEIN THE AMOUNT OFOR EXTENSIONOF THETERM OF LETTEROF

CREDIT

MEANSMEAN ANY EVENT DESCRIBEDIN

FACILITYFEE SEE

FEDERALFUNDSFUND MEANSMEAN FORANY PERIOD FLUCTUATINGINTERESTRATE PERANNUM EQUALFOREACHDAYDURINGSUCHPERIODTO THE

WEIGHTEDAVERAGEOF THERATESRATE ON OVERNIGHTFEDERALFUNDSFUND TRANSACTIONSTRANSACTIONWITH MEMBERSMEMBER OFTHE FEDERALRESERVESYSTEMARRANGEDBY
FEDERALFUNDSFUND BROKERSBROKERAS PUBLISHEDFORSUCHDAYOR IF SUCHDAYIS NOT BUSINESSBUSINES DAY FORTHENEXT PRECEDINGBUSINESSBUSINES DAY BYTHE

FEDERALRESERVE BANK OFNEW YORK OR IF SUCHRATE IS NOT SO PUBLISHEDFORANY DAYWHICH IS BUSINESSBUSINES DAY THEAVERAGEOF THE

QUOTATIONSQUOTATIONFORSUCHDAYON SUCHTRANSACTIONSTRANSACTIONRECEIVEDBYTHE BANK FROMTHREEFEDERALFUNDSFUND BROKERSBROKER OF RECOGNIZEDSTANDINGSELECTEDBY
IT

PAYMENT MEANSMEAN FORANY LIBOR LOAN THE LASTDAYOF EACH INTEREST PERIODTHEREFORAND IN THECASE OF ANY INTEREST

PERIODTHATIS LONGERTHANTHREEMONTHSMONTH EACHTHREEMONTHANNIVERSARYOFTHE FIRSTDAYOFSUCH INTERESTPERIOD FORANY BASE RATE

LOAN THE LASTDAYOFEACHCALENDARQUARTERAND FORANY LOAN ANY DATEON WHICH SUCHLOAN IS CONVERTEDPREPAIDOR REPAIDAND
AFTERMATURITYTHEREOFANY DATEON WHICH DEMAND IS MADE BYTHE BANK

MEANSMEAN FORANY LIBOR LOAN THEPERIODCOMMENCINGON THEBORROWINGDATETHEREFOROR THEDATESUCHLOAN WAS

CONTINUEDFOR NEW INTEREST PERIOD AS OR CONVERTEDTO LIBOR LOAN AND ENDINGON THEDATEONE TWO THREEOR SIX MONTHSMONTH THEREAFTER

AS THEBORROWER SHALLSPECIFPURSUANTTO OR 23 THAT NO INTEREST PERIOD SHALLEXTENDBEYONDTHESCHEDULED

TERMINATIONDATE AND II THELENGTHOFANY INTERESTPERIOD SHALLBE SUBJECTTO THEPROVISIONSPROVISIONOFCLAUSESCLAUSE III AND IV OFTHEPROVISOTO

THEDEFINITIONOF INTERESTPERIOD IN THESYNDICATEDAGREEMENT

MEANSMEAN THEBANKSBANK STANDARDFORMFORTHEISSUANCEOF LETTEROFCREDITOF THETYPEREQUESTEDBYTHEBORROWER AT THE

TIME OFSUCHREQUESTOR FORAN AMENDMENT TO INCREASETHEAMOUNT OF OR EXTENDTHETERM OF LETTER OFCREDITIN EACHCASE

APPROPRIATELYADJUSTEDOR DEEMED TO BE ADJUSTEDTOCONFORMTO THETERMSTERM OFTHISTHI AGREEMENTSUCHAS DELETINGALLREFERENCESREFERENCETO

COLLATERALDELETINGREFERENCESREFERENCETO ANY DEFAULTOTHERTHANDEFAULTSDEFAULT AS DEFINEDHEREINAND SIMILARADJUSTMENTSADJUSTMENT

FEE SEE

LETTER SEE

LIBO MEANSMEAN FOREACHINTERESTPERIOD FOREACHLIBOR LOAN THEAPPLICABLEBRITISH BANKERSBANKER ASSOCIATIONLIBOR RATE FOR

DEPOSITSDEPOSITIN US DOLLARSDOLLARHAVING MATURITYEQUALTO SUCHINTEREST PERIODWHICH APPEARSAPPEAR ON THETELERATEPAGE3750 AS OF 1100AM

LONDONTIME TWO BUSINESSBUSINES DAYSDAY PRIORTO THE FIRSTDAYOFSUCHINTEREST PERIOD THATIF NO SUCHBRITISH BANKERSBANKER ASSOCIATION

LIBOR RATE IS AVAILABLETO THEBANK THELIBO RATE FORSUCHINTERESTPERIODSHALLINSTEADBE THERATE DETERMINEDBYTHEBANK TO BE THE

RATE AT WHICH THEBANK OR ONE OF ITSAFFILIATEBANKSBANK OFFERSOFFER TO PLACEDEPOSITSDEPOSITIN US DOLLARSDOLLARWITH FIRSTCLASSFIRSTCLAS BANKSBANK IN THE LONDON
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INTERBANKMARKETAT APPROXIMATELY1100AM LONDONTIME TWO BUSINESSBUSINES DAYSDAY PRIORTO THEFIRSTDAYOF SUCHINTERESTPERIODIN THE

APPROXIMATEAMOUNT OFTHELIBOR LOAN AND HAVINGMATURITYEQUALTO SUCHINTEREST PERIOD

MEANSMEAN LOAN THATBEARSBEAR INTERESTBASEDUPON THELIBO RATE

LOANSEE

MEANSMEAN PROMISSORYNOTE OFTHE BORROWERSUBSTANTIALLYIN THEFORMOF

PRIME MEANSMEAN RATE PERANNUM EQUALTO THEPRIMERATE OFINTERESTANNOUNCEDBYTHEBANK WHICHIS NOT NECESSARILYTHE LOWEST

RATECHARGEDTO ANY CUSTOMERCHANGINGWHEN AND AS SAID PRIMERATECHANGESCHANGE

MEANSMEAN THE CREDITAGREEMENTDATEDAS JULY16 2004 AMONG THEBORROWERVARIOUSVARIOU AFFILIATESAFFILIATETHEREOFVARIOUSVARIOU
FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVEAGENTAS SUCHCREDITAGREEMENTIS IN EFFECTON THEDATE

HEREOFWITHOUTGIVINGEFFECTTO ANY SUBSEQUENTAMENDMENT THEREOFOR WAIVER OR CONSENT THEREUNDERUNLESSUNLES THE BANK IS SIGNATORY
OR OTHERWISECONSENTSCONSENT THERETOOR ANY TERMINATIONTHEREOF THATIF THE SECONDAMENDMENT TO SUCHCREDITAGREEMENT
COPY OFWHICH HASBEENPROVIDEDTO THEBANK BECOMESBECOME EFFECTIVE THE BANK SHALLBE DEEMED TO HAVECONSENTEDTHERETOANDTHE
REFERENCESREFERENCEIN AND TO SECTION401 EIV OFTHESYNDICATEDAGREEMENTAND IN TO SECTIONQJ OFTHE

SYNDICATEDAGREEMENTSHALLBE DEEMED TOBE REFERENCESREFERENCETO SECTIONSSECTION 401 EIII AND 601I OFTHESYNDICATEDAGREEMENT
RESPECTIVELYWHEREVER PORTIONOF THESYNDICATEDAGREEMENTIS INCORPORATEDHEREINBYREFERENCEEACHREFERENCEIN THE INCORPORATED
PROVISIONTO THEADMINISTRATIVE AGENT LENDER THEMAJORITYLENDERSLENDER OR SIMILAR TERM SHALLBE DEEMED TO BE REFERENCETO THE

BANK

MEANSMEAN THE EARLIESTTO OCCUR OF FEBRUARY12 2007 THEDATEON WHICH THECOMMITMENT AMOUNT IS REDUCED
TO ZERO PURSUANTTO OR THEDATEON WHICH ALLOBLIGATIONSOBLIGATIONOFTHEBORROWERHEREUNDERBECOME DUE AND PAYABLEPURSUANTTO

TOTALNSUH MEANSMEAN THE SUM OF THEAGGREGATEPRINCIPALAMOUNT OF ALLOUTSTANDINGLOANSLOAN ANDANY UNPAIDREIMBURSEMENT

OBLIGATIONSOBLIGATIONWITH RESPECTTO LETTERSLETTER OF CREDITTHATHAVE NOT YETBEEN DEEMED TO BE LOANSLOAN PURSUANTTO AND THEAVAILABLE

AMOUNT OFALLOUTSTANDINGLETTERSLETTER OFCREDIT

MEANSMEAN AN EVENT WHICH BUT FORTHELAPSEOFTIME OR THEGIVINGOFNOTICEOR BOTHWOULDUNLESSUNLES CUREDOR WAIVED
CONSTITUTE DEFAULT

12 SECTIONSSECTION 102 AND 103 OF THESYNDICATEDAGREEMENTARE INCORPORATEDHEREINBYREFERENCEAS IF SUCH SECTIONSSECTION

WERE SET FORTHIN FULLHEREIN UNLESSUNLES OTHERWISESPECIFIEDREFERENCESREFERENCEHEREINTO AN OR SHALL
MEAN SECTIONHEREOFOR AN EXHIBIT OR SCHEDULEHERETO

THE CREDIT
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21 THE BANK AGREESAGREE TO MAKE LOANSLOAN EACH LOAN AND COLLECTIVELYTHELOANSLOAN TO AND ISSUELETTERSLETTEROF CREDITEACH
LE AND COLLECTIVELYLE FORTHE ACCOUNT OFTHE BORROWERFROMTIME TOTIME BEFORETHETERMINATION

DATE THATTHETOTALOUTSTANDINGSOUTSTANDINGSHALLNOT AT ANY TIME EXCEEDTHECOMMITMENT AMOUNT

22 EACH LOAN OTHERTHAN LOAN MADE PURSUANTTO SHALLBE MADE ON PRIORWRITTENNOTICEFROMTHE

BORROWERRECEIVEDBYTHEBANK NOT LATERTHANNOON CHICAGOTIME IN THECASE OF LIBOR LOAN THREEBUSINESSBUSINES DAYSDAY PRIORTO THE

REQUESTEDDATEOF SUCHLOAN AND IN THECASE OF BASE RATE LOAN ON THEREQUESTEDDATEOF SUCHLOAN EACH SUCHNOTICESHALL

SPECIFY THEBORROWINGDATEWHICH SHALLBE BUSINESSBUSINES DAY II THE AMOUNT OFTHEREQUESTEDLOAN III WHETHERSUCHLOAN IS TOBE

LIBOR LOAN OR BASE RATE LOAN AND IV IN THECASE OF LIBOR LOAN THEINITIAL INTERESTPERIODTHEREFOREACH LOAN OTHERTHAN

LOAN MADE PURSUANTTO SHALLBE IN THEAMOUNT OF5000000 OR HIGHERINTEGRALMULTIPLEOF 1000000

23 THE BORROWERMAY FROMTIME TO TIME CONVERT ANY BASE RATE LOAN TO LIBOR LOAN OR

VICE VERSA OR ON THELASTDAYOF THEINTERESTPERIODFORANY LIBOR LOAN CONTINUESUCHLIBOR LOAN FOR NEW INTERESTPERIODBYPRIOR
WRITTENNOTICERECEIVEDBYTHE BANK NOT LATERTHANNOON CHICAGOTIME ON IN THECASE OFCONVERSIONTO OR CONTINUATIONOF LIBOR

LOAN THREEBUSINESSBUSINES DAYSDAY PRIORTO THEREQUESTEDDATEOFSUCHCONVERSIONOR CONTINUATIONAND IN THECASE OF CONVERSIONTO BASE

RATE LOAN THEREQUESTEDDATEOF SUCHCONVERSION THAT AFTERGIVINGEFFECTTOANY SUCHCONVERSIONOR CONTINUATIONEACH

OUTSTANDINGLIBOR LOAN SHALLBE IN THEAMOUNT OF 5000000 OR HIGHERINTEGRALMULTIPLEOF1000000 II ANY CONVERSIONOF

LIBOR LOAN ON DAYOTHERTHANTHELASTDAYOFAN INTERESTPERIOD THEREFORSHALLBE SUBJECTTO AND III IF THEBORROWER DOESDOE

NOT TIMELYSPECIFYNEW INTEREST PERIODFOR LIBOR LOAN ANDSUCHLOAN IS NOT PAIDIN FULLON THELASTDAYOFTHERELEVANTINTEREST

PERIOD SUCHLOAN SHALLCONVERT TO BASE RATE LOAN ON THE LASTDAYOF THEINTEREST PERIODTHEREFOREACH NOTICEOF CONVERSIONOR

CONTINUATIONOF LOAN SHALLSPECIFY THELOAN ORPORTIONTHEREOFTOBE CONVERTEDOR CONTINUED THEREQUESTEDDATEFORSUCH

CONTINUATIONOR CONVERSIONWHICH SHALLBE BUSINESSBUSINES DAY THEAMOUNT TO BE CONVERTEDOR CONTINUED WHETHERSUCHLOAN IS TO

BE CONVERTEDTO BASE RATE LOAN OR CONVERTEDTO OR CONTINUEDAS LIBOR LOAN AND IN THE CASE OFCONVERSIONTO OR CONTINUATION

OF LIBOR LOAN THENEW INTERESTPERIOD FORSUCHLOAN

24 THE THE BORROWERMAY FROMTIME TO TIME UPON TWO BUSINESSBUSINES DAYSDAY NOTICETO THEBANK
REDUCETHE COMMITMENT AMOUNT TO AN AMOUNT THATIS NOT LESSLES THANTHETOTALOUTSTANDINGSOUTSTANDINGANY SUCHREDUCTIONSHALLBE IN THEAMOUNT

OF5000000 OR HIGHERINTEGRALMULTIPLETHEREOFCONCURRENTLYWITH ANY REDUCTIONOFTHECOMMITMENT AMOUNT TO ZERO THE

BORROWERSHALLPAY ALLACCRUEDAND UNPAIDCOMMITMENT FEESFEE AND ALLOTHERAMOUNTSAMOUNT THENPAYABLEBYTHE BORROWERHEREUNDER

25 THE BORROWERSHALLREPAY ALLOUTSTANDINGLOANSLOAN ON THETERMINATIONDATE

26 THE BORROWERMAY FROMTIME TO TIME PREPAY ANY LOAN IN WHOLEOR IN PART THAT EXCEPTAS PROVIDEDIN

THEFOLLOWING EACHPARTIALPREPAYMENTSHALLBE IN THEAMOUNT OF 5000000 OR HIGHERINTEGRALMULTIPLEOF1000000 AND

IF AS
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RESULTOF LOAN PURSUANTTO THEAGGREGATEPRINCIPALAMOUNT OF ALLBASE RATE LOANSLOAN IS NOT 5000000 OR HIGHERINTEGRAL
MULTIPLEOF 1000000 THENTHE BORROWERMAY PREPAYBASE RATE LOANSLOAN IN ANY AMOUNT SO LONGAS AFTERGIVINGEFFECTTO SUCHPAYMENT
THEAGGREGATEPRINCIPALAMOUNT OF ALLBASE RATE LOANSLOAN IS 5000000 OR HIGHERINTEGRALMULTIPLEOF 1000000 ORZEROANY
PREPAYMENTOF LOAN SHALLBE MADE ON BUSINESSBUSINES DAYAND SHALLINCLUDEACCRUEDAND UNPAIDINTERESTON THEAMOUNT PREPAIDAND SHALL

BE SUBJECTTO THEPROVISIONSPROVISIONOF

27 THE UNPAIDPRINCIPALAMOUNT OFEACHLOAN SHALLBEARINTERESTAT RATE PERANNUM EQUALTO AT ANY TIME SUCHLOAN IS

LIBOR LOAN THELIBO RATE FOREACHAPPLICABLEINTERESTPERIODPLUSPLU THEAPPLICABLEMARGINAS IN EFFECTFROMTIME TO TIME AND AT

ANY TIME SUCHLOAN IS BASE RATE LOAN THE BASE RATE AS IN EFFECTFROMTIME TO TIME THATIF ANY PRINCIPALOF ANY LOAN IS NOT

PAIDWHEN DUE UPON ACCELERATIONOR OTHERWISESUCHLOAN SHALLBEARINTERESTFROMSUCHDUE DATETOTHE DATEPAIDAT RATE PER ANNUM

EQUALTO THEGREATEROF THERATE OTHERWISEAPPLICABLETHERETOPLUSPLU OR II THEBASE RATE AS IN EFFECTFROMTIME TO TIME PLUSPLU
INTEREST SHALLBE PAYABLEON EACHINTERESTPAYMENTDATE

28 THE BORROWERAGREESAGREE TOPAY THEBANK FORTHEPERIODBEGINNINGON THEDATEHEREOFAND CONTINUINGTO THE

TERMINATIONDATE FACILITYFEEAT RATE PERANNUM EQUALTO THEFACILITYFEE RATE ON THECOMMITMENT AMOUNT REGARDLESSREGARDLESOFUSAGEOR
AFTERTHETERMINATION DATEON THE TOTALOUTSTANDINGSOUTSTANDINGSUCH FEESHALLBE PAYABLEIN ARREARSARREAR ON THELASTDAYOF EACHCALENDARQUARTER
AND ON THETERMINATIONDATE ANDTHEREAFTERON DEMAND

29 THE BORROWERAGREESAGREE TOPAY THEBANK FOREACHDAYON WHICH THETOTALOUTSTANDINGSOUTSTANDINGEXCEED 50 OF THE

COMMITMENT AMOUNT UTILIZATIONFEEAT 010 PERANNUM ON THETOTALOUTSTANDINGSOUTSTANDINGON SUCHDAYSUCH FEESHALLBE PAYABLEIN
ARREARSARREAR ON THELASTDAYOFEACHCALENDARQUARTERAND ON THE TERMINATIONDATE

210 THE BORROWERAGREESAGREE TOPAY THEBANK NONREFUNDABLEUPFRONTFEEIN AN AMOUNT EQUALTO 0030 OF THE

COMMITMENT AMOUNT SUCH FEE SHALLBE PAYABLEON THE DATETHATTHISTHI AGREEMENTHASBEEN SIGNEDBYTHE BANK AND THEBORROWER

211 CREDIT THE BORROWERSHALLDELIVERAN LC APPLICATIONTO THE BANK NOT LESSLES THANTHREEBUSINESSBUSINES DAYSDAY PRIORTO

ANY REQUESTEDCREDITEXTENSIONWITH RESPECTTO LETTER OFCREDIT EACH SUCHLC APPLICATIONSHALLSPECIFWHETHERTHEREQUESTEDCREDIT
EXTENSION IS FORTHEISSUANCEINCREASEIN THEAMOUNT OFOR EXTENSIONOFTHETERM OFTHEAPPLICABLELETTEROF CREDITAND INCLUDESUCH
OTHERINFORMATIONAS THEBANK MAY REASONABLYREQUESTNO LETTEROFCREDITSHALLHAVE AN EXPIRATIONDATELATERTHANFIVE BUSINESSBUSINES DAYSDAY
PRIORTO THE SCHEDULEDTERMINATION DATE

212 THE BANK WILL GIVETHEBORROWERPROMPTNOTICEOFANY DRAWINGUNDER LETTER OF CREDIT THE BORROWERMAY
REIMBURSETHE BANK FORANY SUCHDRAWINGON THEDATEOFSUCHDRAWINGIF THEBORROWERELECTSELECT NOT TO REIMBURSETHEBANK ON SUCHDATE
THENTHE BORROWERSHALLBE DEEMED TO HAVE REQUESTEDAND THEBANK SHALLBE DEEMED TO HAVEMADE BASE RATE LOAN TO THEBORROWER

ON SUCHDATEIN THEAMOUNT OFTHEAPPLICABLEDRAWINGWITHOUTREGARDTOWHETHERANY CONDITIONSET FORTHIN HAS BEEN

SATISFIED
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213 IF THEREIS ANY CONFLICTBETWEENTHISTHI AGREEMENTAND ANY LC APPLICATIONTHEPROVISIONSPROVISIONOFTHISTHI AGREEMENT
SHALLCONTROL

214 THE BORROWERSHALLPAY THEBANK LETTEROF CREDITFEEAT RATE PERANNUM EQUALTO THE LC FEE RATE ON THE AVERAGE
DAILYUNDRAWNAMOUNT OFEACHLETTEROFCREDIT SUCH FEE SHALLBE PAYABLEON THE LASTDAYOF EACHCALENDARQUARTERAND ON THE

TERMINATION DATE ANDTHEREAFTERON DEMANDTHE BORROWERALSOSHALLPAY THE BANK DOCUMENTARYAND PROCESSINGCHARGESCHARGEIN
CONNECTIONWITH THEISSUANCEAND MODIFICATIONOF AND ANY DRAWINGUNDERANY LETTEROFCREDITIN ACCORDANCEWITH THEBANKSBANK STANDARD

SCHEDULEFORSUCHCHARGESCHARGEAS IN EFFECTFROMTIME TO TIME

215 INTERESTAND ALL COMPUTATIONSCOMPUTATIONOFINTERESTBASEDUPON THEBASE RATE SHALLBE MADE ON THEBASISBASI OF YEAR
OF365 OR IF APPLICABLE366 DAYSDAY ALL OTHERCOMPUTATIONSCOMPUTATIONOF INTERESTAND FEESFEE SHALLBE MADE ON THEBASISBASI OF YEAROF360 DAYSDAY EACH

DETERMINATIONOFAN INTERESTRATEBYTHE BANK SHALLBE CONCLUSIVEAND BINDINGON THEBORROWERIN THEABSENCEOF MANIFESTERROR

216 ALL PAYMENTSPAYMENT TO THEBANK SHALLBE MADE IN IMMEDIATELYAVAILABLEFUNDSFUND WITHOUTSETOFFCOUNTERCLAIMOR OTHER

DEDUCTIONAT ITSPRINCIPALOFFICEIN CHICAGOILLINOISILLINOI ORAT SUCHOTHEROFFICEAS THE BANK MAY REASONABLYSPECIFYNOT LATERTHANNOON

CHICAGOTIME ON THE DATEDUE ANDFUNDSFUND RECEIVEDAFTERTHATHOURSHALLBE DEEMED RECEIVEDON THENEXT BUSINESSBUSINES DAY WHENEVER ANY

PAYMENTHEREUNDERSHALLBE STATEDTO BE DUE ON DAYOTHERTHAN BUSINESSBUSINES DAY SUCHPAYMENTSHALLBE MADE ON THE IMMEDIATELY
FOLLOWINGBUSINESSBUSINES DAY THATIF THE IMMEDIATELYFOLLOWINGBUSINESSBUSINES DAYIS THEFIRSTBUSINESSBUSINES DAYOF CALENDARMONTHSUCH

PAYMENTSHALLBE MADE ON THEIMMEDIATELYPRECEDINGBUSINESSBUSINES DAY
217 INTEREST ON LIBOR IF AT ANY TIME THEBANK IS REQUIREDUNDERREGULATIONSREGULATIONOFTHE BOARD OFGOVERNORSGOVERNOR OF THE

FEDERALRESERVESYSTEMTO MAINTAIN RESERVESRESERVE WITH RESPECTTO LIABILITIESLIABILITIE OR ASSETSASSET CONSISTINGOF OR INCLUDINGEUROCURRENCYLIABILITIESLIABILITIE
THENTHEBORROWERWILLPAY THE BANK ADDITIONALINTERESTON THEUNPAIDPRINCIPALAMOUNT OF EACHLIBOR LOAN IN ACCORDANCEWITH AND

SUBJECTTO THELIMITATIONSLIMITATION AND REQUIREMENTSREQUIREMENTOFTHETERMSTERM OF SECTION207 OF THESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTH

IN FULLHEREIN

218 TAXESTAXE THE BORROWERAGREESAGREE TO PAY OR TOREIMBURSETHEBANK FORALLTAXESTAXE ON THE SAME BASISBASI AS AND SUBJECTTO THELIMITATIONSLIMITATION

AND REQUIREMENTSREQUIREMENTOF THETERMSTERM OF SECTION214 OFTHESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTHIN FULLHEREIN

INCREASED COSTSCOST ADDITIONAL PROVISIONSPROVISION RELATING TO LIBOR LOANSLOAN

31 THE BORROWER AGREESAGREE TO REIMBURSETHEBANK FORANY INCREASEIN THECOST TO THEBANK OF OR ANY REDUCTIONIN THE

AMOUNT OFANY SUM RECEIVABLEBYTHEBANK IN RESPECTOF MAKINGOR MAINTAININGANY LIBOR LOAN OR ISSUINGOR MAINTAININGANY LETTER
OF CREDITIN EACHCASE IN ACCORDANCEWITH THE TERMSTERM OFSECTION211A OFTHESYNDICATEDAGREEMENTAS IF SUCHSECTIONWERE SET FORTH
IN FULLHEREIN

32 IN LAW RENDERINGLIBOR LOANSLOAN IF THEBANK MAKESMAKE ANY DETERMINATIONOF THETYPEDESCRIBEDIN SECTION212
OF THESYNDICATEDAGREEMENTWITH RESPECTTO
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ANY LIBOR LOAN SUCHLOAN SHALLAUTOMATICALLYCONVERT TO BASE RATE LOAN ON THEDATEREQUIREDAND IF APPLICABLETHEAVAILABILITYOF

LIBOR LOANSLOAN SHALLBE SUSPENDED

33 CAPITAL THE BORROWERAGREESAGREE TO REIMBURSETHEBANK FORALLINCREASEDCAPITALCOSTSCOST OFTHETYPEDESCRIBEDIN

SECTION211B OFTHESYNDICATEDAGREEMENTAS IF SUCH SECTIONWERE SET FORTHIN FULLHEREIN

34 THE BORROWERWILL INDEMNIFYTHE BANK UPON DEMAND AGAINSTANY LOSSLOS COST OR EXPENSEWHICH THEBANK MAY
SUSTAINOR INCUR INCLUDINGANY LOSSLOS OR EXPENSESUSTAINEDOR INCURREDIN OBTAININGLIQUIDATINGOR REEMPLOYINGDEPOSITSDEPOSITOR OTHERFUNDSFUND

ACQUIREDTO FUNDOR MAINTAIN ANY LOAN AS CONSEQUENCEOF ANY FAILUREOFTHEBORROWERTO BORROWCONTINUEOR CONVERT LOAN ON

DATESPECIFIEDTHEREFORIN NOTICETHEREOFOR ANY PAYMENTINCLUDINGANY PAYMENTUPON THEBANKSBANK ACCELERATIONOFTHELOANSLOAN
PREPAYMENTOR CONVERSIONINCLUDINGPURSUANTTO OF LOAN ON DAYOTHERTHANTHELASTDAYOFAN INTERESTPERIODTHEREFOR

CONDITIONSCONDITION PRECEDENT

41 CREDIT THE OBLIGATIONOFTHEBANK TO MAKE THEINITIAL CREDITEXTENSIONSHALLBE SUBJECTTO THECONDITIONSCONDITION

PRECEDENTTHATTHEBANK SHALLHAVE RECEIVEDALLOFTHEFOLLOWINGEACHDULYEXECUTEDAND IN FORMAND SUBSTANCEANDDATED DATE
SATISFACTORYTO THEBANK

CERTIFICATEOF THESECRETARYOR AN ASSISTANTSECRETARYOFTHEBORROWER ATTACHINGRESOLUTIONSRESOLUTIONOFTHE SOLEMEMBER OFTHE

BORROWERAUTHORIZINGTHEEXECUTIONDELIVERYAND PERFORMANCEOF THISTHI AGREEMENTAND THENOTE BYTHEBORROWERII AN

INCUMBENCYCERTIFICATETHATIDENTIFIESIDENTIFIE BY NAME AND TITLEAND BEARSBEAR THESIGNATURESSIGNATUREOFTHE OFFICERSOFFICEROFTHE BORROWERAUTHORIZEDTO SIGN
THISTHI AGREEMENTAND THENOTE AND DOCUMENTSDOCUMENT RELATEDHERETOUPONWHICH CERTIFICATETHEBANK SHALLBE ENTITLEDTO RELYUNTILINFORMED

OFANY CHANGEIN WRITINGBYTHEBORROWERIII COPIESCOPIEOFALLGOVERNMENTALAND REGULATORYAUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALREQUIREDFOR

THEDUE EXECUTIONDELIVERYAND PERFORMANCEOFTHISTHI AGREEMENTAND THENOTE BYTHEBORROWER OR STATEMENT THATNO SUCH

AUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALARE REQUIREDAND IV COPYOF THEOPERATINGAGREEMENTOF THEBORROWERAS IN EFFECTON THEDATEOF

SUCH CERTIFICATE

CERTIFICATESIGNEDBYTHECHIEF FINANCIALOFFICERPRINCIPALACCOUNTINGOFFICEROR TREASUREROFTHE BORROWERSTATINGTHAT

THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE CONTAINEDIN ARE TRUEAND CORRECTAS OFTHE DATEOFTHE INITIALCREDITEXTENSIONAS

THOUGHMADE ON AND AS OFSUCHDATEAND II NO DEFAULTOR UNMATURED DEFAULTHAS OCCURREDAND IS CONTINUINGOR WILLRESULTFROM

SUCHCREDITEXTENSION

WRITTENOPINIONOF COUNSELTO THEBORROWERIN FORMAND SUBSTANCEREASONABLYACCEPTABLETO THEBANK

SUCH OTHERAPPROVALSAPPROVALAND DOCUMENTSDOCUMENT AS THEBANK MAY REASONABLYREQUEST

42 CREDIT THE OBLIGATIONOFTHEBANK TO MAKE ANY CREDITEXTENSIONINCLUDINGTHE INITIALCREDITEXTENSIONSHALLBE

SUBJECTTO THECONDITIONSCONDITION PRECEDENTTHAT ALLOF
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THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE SET FORTHIN ARE TRUEAND CORRECTAS IF MADE ON THE DATEOFSUCHCREDITEXTENSION
THATTHISTHI SHALLNOT APPLYTO THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIESET FORTHIN SECTIONSSECTION 401 EIVB OR IN THEFIRSTSENTENCE OF

SECTION401 IN EACHCASE OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBYREFERENCEWITH RESPECTTO LOAN IF THEPROCEEDSPROCEED
OFSUCH LOAN WILLBE USEDEXCLUSIVELYTO REPAYTHEBORROWERSBORROWER MATURINGCOMMERCIALPAPERAND IN THE EVENT OFANY SUCHLOAN THE

ADMINISTRATIVE AGENTMAY REQUIRETHEBORROWERTO DELIVERINFORMATIONSUFFICIENTTO DISBURSETHEPROCEEDSPROCEEDOF SUCHLOAN DIRECTLYTO THE

HOLDERSHOLDER OF SUCHCOMMERCIALPAPER OR PAYINGAGENTTHEREFORAND NO DEFAULTOR IATU DEFAULTSHALLHAVEOCCURREDAND BE

CONTINUINGOR WOULDRESULTFROMTHEMAKINGOF SUCHCREDITEXTENSION EACH REQUESTFOR LOAN SHALLBE DEEMED REPRESENTATIONBYTHE

BORROWERTHATTHECONDITIONSCONDITION PRECEDENTSET FORTHIN THISTHI HAVE BEEN SATISFIED

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE THE BORROWERREPRESENTSREPRESENTAND WARRANTSWARRANT TO THEBANK THAT

51 THE BORROWERIS LIMITED LIABILITYCOMPANY DULYORGANIZEDVALIDLYEXISTINGAND IN GOODSTANDINGUNDERTHE LAWSLAW

OFTHECOMMONWEALTH OFPENNSYLVANIA

52 NO THE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWEROFTHISTHI AGREEMENTAND THENOTE ARE

WITHIN THEBORROWERSBORROWER POWERSPOWER HAVEBEEN DULYAUTHORIZEDBYALLNECESSARYORGANIZATIONALACTIONON THEPARTOFTHEBORROWERAND DO

NOT AND WILLNOT CONTRAVENE THEOPERATINGAGREEMENTOR OTHERORGANIZATIONALDOCUMENTSDOCUMENT OFTHEBORROWERII APPLICABLELAWOR

III ANY CONTRACTUALOR LEGALRESTRICTIONBINDINGON OR AFFECTINGTHEPROPERTIESPROPERTIEOF THEBORROWEROR ANY OF ITS SUBSIDIARIESSUBSIDIARIE

53 NO AUTHORIZATIONOR APPROVALOR OTHERACTIONBY AND NO NOTICETO OR FILINGWITH ANY GOVERNMENTAL
AUTHORITYOR REGULATORYBODYIS REQUIREDFORTHEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWER OFTHISTHI AGREEMENTOR THE

NOTE EXCEPT THE SECURITIESSECURITIE AND EXCHANGECOMMISSION UNDERTHEPUBLIC UTILITYHOLDINGCOMPANYACT OF 1935 IF APPLICABLEAND

THEFEDERALENERGYREGULATORYCOMMISSION IF APPLICABLEWHICH APPROVALSAPPROVALIF REQUIREDHAVEBEEN DULYOBTAINEDAND ARE IN FULL

FORCEAND EFFECT

54 THISTHI AGREEMENTIS AND THENOTE AND EACHLC APPLICATIONWHEN DELIVEREDHEREUNDERWILLBE LEGALVALID AND

BINDINGOBLIGATIONOFTHEBORROWERENFORCEABLEAGAINSTTHEBORROWER IN ACCORDANCEWITH ITSTERMSTERM EXCEPTAS ENFORCEABILITYMAY BE

LIMITED BYEQUITABLEPRINCIPLESPRINCIPLEOR BANKRUPTCYINSOLVENCYREORGANIZATIONMORATORIUMOR SIMILAR LAWSLAW AFFECTINGTHEENFORCEMENTOF

CREDITORSCREDITOR RIGHTSRIGHTGENERALLY

55 THE BORROWER IS NOT ENGAGEDIN THEBUSINESSBUSINES OFEXTENDINGCREDITFORTHE PURPOSEOF PURCHASINGOR CARRYINGMARGIN
STOCKWITHINTHEMEANINGOFREGULATIONISSUEDBYTHE BOARD OFGOVERNORSGOVERNOR OFTHEFEDERALRESERVESYSTEMAND NO PROCEEDSPROCEEDOFANY

LOAN WILLBE USEDTO PURCHASEOR CARRYANY MARGINSTOCKOR TO EXTENDCREDITTO OTHERSOTHER FORTHEPURPOSEOFPURCHASINGOR CARRYINGANY

MARGINSTOCKNOT MORE THAN25 OFTHEVALUE OFTHEASSETSASSET OFTHEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE IS REPRESENTEDBYMARGINSTOCK

56 NO PROCEEDSPROCEEDOFANY LOAN HAVE BEEN OR WILLBE USED DIRECTLYOR INDIRECTLYIN CONNECTIONWITH THEACQUISITIONOF

IN EXCESSEXCES OF OFANY CLASSCLAS OF EQUITYSECURITIESSECURITIE
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THATIS REGISTEREDPURSUANTTO SECTION12 OFTHEEXCHANGEACT OR ANY TRANSACTIONSUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION13 OR 14 OFTHE

EXCHANGEACT

57 WARRANTIESWARRANTIE IN EACH REPRESENTATIONAND WARRANTYOF THEBORROWERSET FORTHIN

SECTION401EIV AND OF THESYNDICATEDAGREEMENTIS TRUE AND CORRECTAS IF SUCHREPRESENTATIONANDWARRANTYAND ALL

RELATEDDEFINITIONSDEFINITION WERE SET FORTHIN FULLHEREIN

COVENANTSCOVENANT THE BORROWERAGREESAGREE THATSO LONGAS THECOMMITMENT HASNOT BEENTERMINATEDANY LETTEROFCREDITREMAINSREMAIN

OUTSTANDINGOR ANY OBLIGATIONOFTHEBORROWERHEREUNDERREMAINSREMAIN UNPAIDTHEBORROWERWILL OBSERVEAND PERFORMEACHAPPLICABLE
COVENANT SET FORTHIN ARTICLE OFTHESYNDICATEDAGREEMENTEXCLUDINGSO LONGAS NO LOAN OR LETTEROFCREDIT IS OUTSTANDINGOR HAS
BEEN REQUESTEDSECTION502A AS IF SUCHCOVENANTSCOVENANT ANDALLRELATEDDEFINITIONSDEFINITIONWERE SET FORTHHEREIN

EVENTSEVENT OF DEFAULT REMEDIESREMEDIE

71 THE OCCURRENCE AND CONTINUANCEOF ANY ONE OR MORE OFTHEFOLLOWINGEVENTSEVENT SHALLCONSTITUTE DEFAULT

THE BORROWERSHALLFAIL TOPAY ANY PRINCIPALOF ANY LOAN WHEN THESAME BECOMESBECOME DUE AND PAYABLEOR II ANY INTERESTON

ANY LOAN OR ANY FEEOR OTHERAMOUNT PAYABLEBYTHEBORROWERUNDERTHISTHI AGREEMENTWITHIN THREEBUSINESSBUSINES DAYSDAY AFTERTHE SAME

BECOMESBECOME DUE AND PAYABLE

ANY REPRESENTATIONOR WARRANTYMADE BYTHE BORROWERHEREINOR BYTHEBORROWER ORANY OFITSOFFICERSOFFICERPURSUANTTO THE

TERMSTERM OFTHISTHI AGREEMENTSHALLPROVETO HAVEBEEN INCORRECTOR MISLEADINGIN ANY MATERIALRESPECTWHEN MADE

THE BORROWER SHALLFAIL TOPERFORMOR OBSERVE ANY TERM COVENANT OR AGREEMENTCONTAINEDIN SECTION501AVII
SECTION501 BI OR SECTION502 OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBYREFERENCEOR II ANY OTHERTERM
COVENANT OR AGREEMENTCONTAINEDIN ARTICLE OFTHESYNDICATEDAGREEMENTAS INCORPORATEDHEREINBYREFERENCEIF THE FAILURETO

PERFORMOR OBSERVESUCHCOVENANT OR AGREEMENTSHALLREMAIN UNREMEDIEDFOR30 DAYSDAYAFTERWRITTENNOTICETHEREOFSHALLHAVEBEEN

GIVENTO THEBORROWER BYTHEBANK

ANY EVENT OFDEFAULT UNDERAND AS DEFINED IN THESYNDICATEDAGREEMENTSHALLOCCUR AND BE CONTINUINGWITH RESPECTTOTHE

BORROWERUNDERSECTION601D OR OF THESYNDICATEDAGREEMENT
72 UPONTHEOCCURRENCE OF DEFAULTRESULTINGFROMAN EVENT OF DEFAULT UNDERSECTION601E OF THESYNDICATED

AGREEMENTWITH RESPECTTO THEBORROWERTHECONMIITMENT SHALLAUTOMATICALLYBE TERMINATEDAND ALLOBLIGATIONSOBLIGATIONHEREUNDERSHALL

AUTOMATICALLYAND IMMEDIATELYBECOME DUE AND PAYABLEIN FULLAND THEBORROWERSHALLPROVIDECASHCOLLATERALFORALLOUTSTANDING
LETTERSLETTER OFCREDITIN EACHCASE WITHOUTFURTHERPRESENTMENTDEMANDPROTESTOR NOTICEOF ANY KIND ALLOFWHICH THEBORROWERHEREBY
EXPRESSLYWAIVESWAIVE ANDUPON THE OCCURRENCE OFANY OTHERDEFAULTTHE COMMITMENT MAY BE TERMINATEDBYTHEBANK LOR THEBANK

MAY
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DECLARETHEPRINCIPALOFAND ACCRUEDINTERESTON EACHLOAN AND ALLOTHERAMOUNTSAMOUNT PAYABLEHEREUNDERTO BE FORTHWITHDUE AND PAYABLE
IN FULLWHEREUPONTHEOUTSTANDINGPRINCIPALAMOUNT OF EACHLOAN ALLINTERESTTHEREONAND ALLOTHERAMOUNTSAMOUNT PAYABLEHEREUNDERSHALL

BE FORTHWITHDUE AND PAYABLEOR THEBANK MAY DEMANDAND THEBORROWERSHALLPROVIDECASHCOLLATERALFORALLOUTSTANDINGLETTERSLETTER

OFCREDITIN EACHCASE WITHOUTFURTHERPRESENTMENTDEMANDPROTESTOR NOTICEOF ANY KINDALLOFWHICH THEBORROWERHEREBYEXPRESSLY
WAIVESWAIVE

GENERAL

81 EXCEPTAS OTHERWISEEXPRESSLYPROVIDEDIN THEDEFINITIONOFSYNDICATEDAGREEMENTNO AMENDMENT

OR WAIVEROF ANY PROVISIONOFTHISTHI AGREEMENTOR THENOTE AND NO CONSENT WITH RESPECTTO ANY DEPARTUREBYTHEBORROWERTHEREFROM
SHALLBE EFFECTIVEUNLESSUNLES THESAME SHALLBE IN WRITINGAND SIGNEDBYTHEBORROWERAND THEBANK

82 NO WAIVER THE ILLEGALITYOR UNENFORCEABILITYOF ANY PROVISIONOFTHISTHI AGREEMENTOR THENOTE SHALLNOT

IN ANY WAY AFFECTOR IMPAIRTHELEGALITYOR ENFORCEABILITYOFTHEREMAININGPROVISIONSPROVISIONOFTHISTHI AGREEMENTOR THENOTE NO FAILUREON THE

PARTOFTHE BANK TO EXERCISEAND NO DELAYIN EXERCISINGANY RIGHTHEREUNDERSHALLOPERATEAS WAIVERTHEREOFNOR SHALLANY SINGLEOR

PARTIALEXERCISEOFANY SUCHRIGHTPRECLUDEANY OTHEROR FURTHEREXERCISETHEREOFOR THE EXERCISEOFANY OTHERRIGHTTHE REMEDIESREMEDIE HEREIN

PROVIDEDARE CUMULATIVEAND NOT EXCLUSIVEOF ANY REMEDIESREMEDIE PROVIDEDBYLAW

83 AND THE BORROWERSHALLPAY ALLREASONABLECOSTSCOST AND EXPENSESEXPENSE OF THEBANK INCLUDINGREASONABLEATTORNEYSATTORNEYFEESFEE

AND CHARGESCHARGEARISINGOUT OF OR IN CONNECTIONWITH THENEGOTIATIONPREPARATIONEXECUTIONAND DELIVEIYOFTHISTHI AGREEMENTAND THE

NOTE AND ANY AMENDMENTWAIVERCONSENT OR MODIFICATION WITH RESPECTHERETOOR THERETOAND THEPROTECTIONOR ENFORCEMENTOFANY

RIGHTSRIGHTHEREUNDEROR UNDERTHENOTE OR ANY LC APPLICATION

84 IN CONSIDERATIONOFTHEEXECUTIONAND DELIVERYOFTHISTHI AGREEMENTBYTHEBANK AND THEEXTENSIONOF CREDIT

HEREUNDERTHEBORROWER HEREBYINDEMNIFIESINDEMNIFIE THEBANK AND ITSAFFILIATESAFFILIATE AND EACH OFTHEIRRESPECTIVEOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEEAND

AGENTSAGENTCOLLECTIVELYTHEIN FORAND AGREESAGREE TO HOLDEACHINDEMNIFIED PARTYHARMLESSHARMLES AGAINSTANY AND ALLACTIONSACTION
CAUSESCAUSE OFACTIONSUITSSUIT LOSSESLOSSE COSTSCOST LIABILITIESLIABILITIE AND DAMAGESDAMAGEAND EXPENSESEXPENSE INCURREDIN CONNECTIONTHEREWITHINCURREDBYANY

INDEMNIFIED PARTYIN CONNECTIONWITH THISTHI AGREEMENTAND THE CREDITEXTENSIONSEXTENSION HEREUNDERALLTO THESAME EXTENT ON THESAME BASISBASI

AND SUBJECTTO THE SAME LIMITATIONSLIMITATION SET FORTHFORINDEMNIFIED PARTIESPARTIEIN SECTION804C OF THESYNDICATEDAGREEMENT

85 EXCEPTAS OTHERWISEPROVIDEDHEREINALLNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION HEREUNDERSHALLBE IN WRITINGSHALLBE

DIRECTEDTO THEAPPLICABLEPARTYAT ITSADDRESSADDRES BELOWITSSIGNATUREHERETOORSUCHOTHERADDRESSADDRES AS IT SHALLHAVE SPECIFIEDBYNOTICETO THE

OTHERPARTYAND SHALLBE DEEMED RECEIVEDIN ACCORDANCEWITH THEPROVISIONSPROVISIONOF SECTION802 OFTHESYNDICATEDAGREEMENT

86 THE OBLIGATIONSOBLIGATIONOFTHEBORROWER UNDER 83 AND 84 SHALLSUBJECTTO THELIMITATIONSLIMITATION SET FORTHTHEREINAND

IN THERELEVANTPROVISIONSPROVISIONOFTHESYNDICATED
10
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AGREEMENTTHATARE INCORPORATEDTHEREINBYREFERENCESURVIVEREPAYMENTOF THELOANSLOAN EXPIRATIONOR TERMINATIONOFALLLETTERSLETTER OF

CREDITAND THETERMINATIONOF THISTHI AGREEMENT

87 THISTHI AGREEMENTMAY BE EXECUTEDIN ANY NUMBEROF SEPARATECOUNTERPARTSCOUNTERPARTEACHOFWHICH WHEN SO EXECUTEDAND

DELIVEREDSHALLBE AN ORIGINALAND ALLSUCHCOUNTERPARTSCOUNTERPARTSHALLTOGETHERCONSTITUTEONE AND THE SAME INSTRUMENTDELIVERYOF

COUNTERPARTHEREOFOR SIGNATUREPAGE HERETOBYFACSIMILESHALLBE EFFECTIVEAS DELIVERYOF MANUALLYSIGNEDCOUNTERPARTHEREOF

88 NEITHERTHE BORROWERNOR THEBANK MAY ASSIGNANY OFITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONHEREUNDERWITHOUTTHE

PRIORWRITTENCONSENT OFTHEOTHERPARTY THATNO CONSENT OF THEBORROWERSHALLBE REQUIREDFORANY ASSIGNMENTBYTHEBANK

DURINGTHE EXISTENCEOF DEFAULT

89 UPONTHEOCCURRENCE AND DURINGTHE CONTINUANCEOF ANY DEFAULTTHEBANK IS HEREBYAUTHORIZEDAT ANY TIME AND

FROMTIME TO TIME TO THEFULLESTEXTENT PERMITTEDBYLAWTO SET OFFAND APPLYANY AND ALLDEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMAND

PROVISIONALOR FINALAT ANY TIME HELDAND OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYTHEBANK TO OR FORTHE CREDITOR THE ACCOUNT OFTHE

BORROWERAGAINSTANY AND ALLOFTHEOBLIGATIONSOBLIGATIONOFTHEBORROWERNOW OR HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTOR THENOTE WHETHER

OR NOT THE BANK SHALLHAVEMADE ANY DEMAND UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED THE BANK

AGREESAGREE PROMPTLYTO NOTIFYTHE BORROWERAFTERANY SUCHSETOFFAND APPLICATION THATTHEFAILURETO GIVESUCHNOTICESHALLNOT

AFFECTTHEVALIDITYOFSUCHSETOFFAND APPLICATIONTHE RIGHTSRIGHTOFTHEBANK UNDERTHISTHI ARE IN ADDITIONTO OTHERRIGHTSRIGHTAND

REMEDIESREMEDIE INCLUDINGOTHERRIGHTSRIGHTOF SETOFFTHATTHEBANK MAY HAVE

810 THISTHI AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED ACCORDANCE WITH
THE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIA

811 THE BORROWER HEREBY IRREVOCABLY SUBMITSSUBMIT TO

THE NONEXCLUSIVE JURISDICTION OF THE COURTSCOURT OF THE COMMONWEALTH OF PENNSYLVANIA AND ANY

UNITED STATESSTATE DISTRICT COURT SITTING IN THE COMMONWEALTH OF PENNSYLVANIA IN ANY ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE AND THE BORROWER HEREBY

IRREVOCABLY AGREESAGREE THAT ALL CLAIMSCLAIM IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND

DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESWAIVE ANY OBJECTION IT MAY NOW OR HEREAFTER

HAVE AS TO THE VENUE OF ANY SUCH SUIT ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT

SUCH COURT IS AN INCONVENIENT FORUM NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE BANK TO BRING

PROCEEDINGSPROCEEDING AGAINST THE BORROWER IN THE COURTSCOURT OF ANY OTHER JURISDICTION

EXCEPT AS PROHIBITED BY LAW EACH PARTY HERETO HEREBY WAIVESWAIVE ANY RIGHT IT MAY HAVE TO

CLAIM OR RECOVER IN ANY LITIGATION ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE NOTE

ANY SPECIAL
IL
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EXEMPLARY PUNITIVE OR CONSEQUENTIAL DAMAGESDAMAGE OR ANY DAMAGESDAMAGE OTHER THAN OR IN ADDITION TO
ACTUAL DAMAGESDAMAGE

812 THE FOLLOWINGNOTIFICATIONIS PROVIDEDTO THE BORROWERPURSUANTTO SECTION326 OF THE

USA PATRIOTACT OF2001 31 USC SECTION5318

IMPORTANT INFORMATION ABOUT PROCEDURESPROCEDURE FOR OPENING NEW ACCOUNT TO HELPTHEGOVERNMENTFIGHT
THEFUNDINGOFTERRORISMAND MONEY LAUNDERINGACTIVITIESACTIVITIE FEDERALLAWREQUIRESREQUIREALLFINANCIALINSTITUTIONSINSTITUTION TO OBTAINVERIFYAND

RECORDINFORMATIONTHATIDENTIFIESIDENTIFIE EACHPERSONOR ENTITYTHATOPENSOPEN AN ACCOUNTINCLUDINGANY DEPOSITACCOUNTTREASURYMANAGEMENT
ACCOUNTLOANOTHEREXTENSIONOFCREDITOR OTHERFINANCIALSERVICESSERVICE PRODUCTWHAT THISTHI MEANSMEAN FORTHEBORROWER WHEN BORROWER

OPENSOPEN AN ACCOUNTIF SUCHBORROWERIS AN INDIVIDUALTHE BANK WILL ASK FORSUCHBORROWERSBORROWER NAME RESIDENTIALADDRESSADDRESTAX

IDENTIFICATIONNUMBERDATEOF BIRTHAND OTHERINFORMATIONTHATWILLALLOWTHEBANK TO IDENTIFYSUCHBORROWERAND IF SUCH

BORROWERIS NOT AN INDIVIDUALTHEBANK WILLASK FORSUCHBORROWERSBORROWER NAME TAX IDENTIFICATIONNUMBERBUSINESSBUSINES ADDRESSADDRESAND OTHER

INFORMATIONTHATWILL ALLOWTHE BANK TO IDENTIFYSUCHBORROWERTHE BANK MAY ALSOASK IF SUCHBORROWERIS AN INDIVIDUALTO SEE

SUCHBORROWERSBORROWER DRIVERSDRIVER LICENSEOR OTHERIDENTIFYINGDOCUMENTSDOCUMENTAND IF SUCHBORROWERIS NOT AN INDIVIDUALTO SEE SUCHBORROWERSBORROWER

LEGALORGANIZATIONALDOCUMENTSDOCUMENT OR OTHERIDENTIFYINGDOCUMENTSDOCUMENT

SIGNATUREPAGESPAGE FOLLOW
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PLEASEACKNOWLEDGEYOURAGREEMENTTO THEFOREGOINGBYSIGNINGAND RETURNINGCOPY OFTHISTHI AGREEMENT

BARCLAYSBARCLAY BANK PLC

BY
NAME

TITLE

200 PARKAVENUE

NEW YORK NEW YORK 10166
ATTENTION NICHOLASNICHOLA BELL

FAX 2124127600

13

SOURCE EXELON CORP 8K FEBRUARY16 2006



AGREEDTO AS OFTHE DATEFIRSTABOVEWRITTEN

EXELON GENERATION COMPANY
LLC

BY
MICHAEL METZNER

TREASURER

10 SOUTHDEARBORN37THFLOOR

CHICAGOILLINOISILLINOI 60603

ATTENTION MICHAEL METZNER

FAX 3123945215
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