
ENFORCEABLEAGAINSTTHE BORROWERIN ACCORDANCEWITH ITSTERMSTERM EXCEPTAS THEENFORCEABILITYTHEREOFMAY BE LIMITED BYEQUITABLE
PRINCIPLESPRINCIPLEOR BANKRUPTCYINSOLVENCYREORGANIZATIONMORATORIUMOR SIMILAR LAWSLAW AFFECTINGTHEENFORCEMENTOFCREDITORSCREDITOR RIGHTSRIGHT
GENERALLY

THE CONSOLIDATEDBALANCESHEETOF THEBORROWERAND ITSCONSOLIDATEDSUBSIDIARIESSUBSIDIARIE AS AT DECEMBER 31 2004 AND THERELATED

CONSOLIDATEDSTATEMENTSSTATEMENT OFINCOMECHANGESCHANGEIN SHAREHOLDERSSHAREHOLDEREQUITYAND CASHFLOWSFLOW OF THEBORROWERAND ITSCONSOLIDATEDSUBSIDIARIESSUBSIDIARIE

FORTHE FISCALYEARTHENENDEDCERTIFIEDBYPRICEWATERHOUSECOOPERSPRICEWATERHOUSECOOPERLLP AND THEUNAUDITEDCONSOLIDATEDBALANCESHEETOFTHE

BORROWERAND ITS CONSOLIDATEDSUBSIDIARIESSUBSIDIARIE AS OF SEPTEMBER30 2005 AND THERELATEDUNAUDITEDCONSOLIDATEDSTATEMENT OFINCOME FOR

THENINEMONTH PERIODTHENENDEDCOPIESCOPIEOF WHICH HAVE BEEN FURNISHEDTO EACHLENDERFAIRLYPRESENTIN ALLMATERIALRESPECTSRESPECTSUBJECT
IN THE CASE OFSUCHBALANCESHEETAND STATEMENT OFINCOME FORTHEPERIODENDEDSEPTEMBER30 2005 TO YEARENDADJUSTMENTSADJUSTMENTTHE
CONSOLIDATEDFINANCIALCONDITIONOFTHEBORROWERAND ITSCONSOLIDATEDSUBSIDIARIESSUBSIDIARIE AS AT SUCHDATESDATE AND THE CONSOLIDATEDRESULTSRESULTOF THE

OPERATIONSOPERATIONOFTHEBORROWER AND ITS CONSOLIDATEDSUBSIDIARIESSUBSIDIARIE FORTHEPERIODSPERIODENDED ON SUCHDATESDATE IN ACCORDANCEWITH THEBORROWERAND

II THEREHASBEEN NO EVENT DEVELOPMENTOR CIRCUMSTANCESINCEDECEMBER 31 2004 THATHASHAD OR COULDREASONABLYBE EXPECTEDTO

HAVE MATERIALADVERSE EFFECT

THERE IS NO PENDINGOR TO THEKNOWLEDGEOFTHE BORROWERAFTERDUE INQUIRYTHREATENEDACTIONINVESTIGATIONOR PROCEEDING
AFFECTINGTHE BORROWEROR ANY OF ITS SUBSIDIARIESSUBSIDIARIE BEFOREANY COURTGOVERNMENTALAGENCYOR ARBITRATORTHATMAY REASONABLYBE

ANTICIPATEDTO HAVE MATERIALADVERSE EFFECTTHERE IS NO PENDINGOR TO THEKNOWLEDGEOFTHE BORROWERAFTERDUE INQUIRYTHREATENED
ACTIONOR PROCEEDINGAGAINSTTHEBORROWEROR ANY OFITSSUBSIDIARIESSUBSIDIARIE THATPURPORTSPURPORTTO AFFECTTHELEGALITYVALIDITYBINDINGEFFECTOR

ENFORCEABILITYAGAINSTTHEBORROWEROF THISTHI AGREEMENTOR ANY OTHERCREDITDOCUMENT

NO PROCEEDSPROCEEDOFANY LOAN TOTHE BORROWERHAVE BEEN OR WILL BE USEDDIRECTLYOR INDIRECTLYIN CONNECTIONWITH THEACQUISITION
OF IN EXCESSEXCES OF OFANY CLASSCLAS OF EQUITYSECURITIESSECURITIE THATIS REGISTEREDPURSUANTTO SECTION12 OFTHEEXCHANGEACT OR EXCEPTFORANY
CASHPAYMENTSPAYMENT MADE OR ANY COMMON STOCKISSUEDIN ACCORDANCEWITH THE TERMSTERM OFTHEEXISTINGWARRANTSWARRANTIN CONNECTIONWITH THE

EXISTINGWARRANTSWARRANTANY TRANSACTIONSUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION13 OR 14 OFTHEEXCHANGEACT

THE BORROWER IS NOT ENGAGEDIN THEBUSINESSBUSINES OF EXTENDINGCREDITFORTHEPURPOSEOFPURCHASINGOR CARRYINGMARGINSTOCK

WITHINTHEMEANINGOF REGULATIONISSUEDBYTHEBOARDAND NO PROCEEDSPROCEEDOFANY LOAN TOTHE BORROWERWILLBE USED TOPURCHASEOR

CARRYANY MARGINSTOCKOR TO EXTENDCREDITTO OTHERSOTHERFORTHEPURPOSEOFPURCHASINGOR CARRYINGANY MARGINSTOCKNOT MORE THAN25 OF

THEVALUE OFTHEASSETSASSET OFTHE BORROWERAND ITSSUBSIDIARIESSUBSIDIARIE IS REPRESENTEDBYMARGINSTOCK

NEITHERTHEBORROWERNOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE IS AN INVESTMENT COMPANYAS DEFINEDIN OR SUBJECTTO REGULATIONUNDERTHE

INVESTMENT COMPANYACT OF 1940 AS AMENDED

DURINGTHETWELVECONSECUTIVEMONTHPERIODPRIORTO THEDATEOFTHE EXECUTIONAND DELIVERYOFTHISTHI AGREEMENTAND THE OTHER

CREDITDOCUMENTSDOCUMENT AND PRIORTO THE DATEOFANY BORROWINGOF LOANSLOAN BYTHE BORROWEROR THE ISSUANCEOR MODIFICATION OFANY LETTEROF

CREDITFORTHE ACCOUNT OFTHEBORROWERNO STEPSSTEP HAVEBEEN TAKENTO TERMINATEANY PLAN AND THEREIS NO ACCUMULATED FUNDING
DEFICIENCYASDEFINEDIN SECTION412 OF THECODE OR SECTION302 OFERJSA WITH RESPECTTO ANY PLAN NO CONDITIONEXISTSEXIST OR EVENT OR

TRANSACTIONHAS OCCURREDWITH RESPECTTO ANY PLANINCLUDINGANY MULTIEMPLOYERPLANWHICH COULDREASONABLYBE EXPECTEDTO RESULTIN
THE INCURRENCEBYTHE BORROWEROR ANY OTHERMEMBER OFTHECONTROLLEDGROUPOF ANY MATERIALLIABILITYOTHERTHANTO MAKE

CONTRIBUTIONSCONTRIBUTIONPAY ANNUALPBGC PREMIUMSPREMIUMOR PAY OUT BENEFITSBENEFIT IN THEORDINARYCOURSE OFBUSINESSBUSINES FINE OR PENALTY
EACH OFTHEBORROWERAND ITS SUBSIDIARIESSUBSIDIARIE IS IN COMPLIANCEWITH ALLLAWSLAW REGULATIONSREGULATIONAND ORDERSORDER OFANY GOVERNMENTAL

AUTHORITYAPPLICABLETO IT OR ITSPROPERTYAND ALLINDENTURESINDENTUREAGREEMENTSAGREEMENT
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AND OTHERINSTRUMENTSINSTRUMENT BINDINGUPON IT OR ITSPROPERTYEXCEPTWHERETHE FAILURETO DO SO INDIVIDUALLYOR IN THEAGGREGATECOULDNOT

REASONABLYBE EXPECTEDTO RESULTIN MATERIALADVERSE EFFECTNO DEFAULTHAS OCCURREDAND IS CONTINUING

EACH OFTHEBORROWERAND ITSSUBSIDIARIESSUBSIDIARIE HASTIMELYFILEDOR CAUSEDTO BE FILEDALLTAX RETURNSRETURN AND REPORTSREPORTREQUIREDTO HAVE

BEEN FILEDAND HASPAIDOR CAUSEDTO BE PAIDALLTAXESTAXE REQUIREDTO HAVEBEEN PAIDBYIT EXCEPT TAXESTAXE THATARE BEINGCONTESTEDIN

GOODFAITHBYAPPROPRIATEPROCEEDINGSPROCEEDINGAND FORWHICH THEBORROWEROR SUCHSUBSIDIARYAS APPLICABLEHAS SET ASIDE ON ITSBOOKSBOOK

ADEQUATERESERVESRESERVE OR II TO THE EXTENT THATTHE FAILURETO DO SO COULDNOT REASONABLYBE EXPECTEDTO RESULTIN MATERIALADVERSE EFFECT

THE FIRSTMORTGAGEBOND AND THEMORTGAGEARE LEGALVALID AND BINDINGOBLIGATIONSOBLIGATIONOF THEBORROWER ENFORCEABLEAGAINST
THEBORROWERIN ACCORDANCEWITH THEIRRESPECTIVETERMSTERM EXCEPTAS ENFORCEMENTMAY BE LIMITED BYBANKRUPTCYINSOLVENCY
REORGANIZATIONMORATORIUMOR OTHERLAWSLAW OR EQUITABLEPRINCIPLESPRINCIPLERELATINGTO OR LIMITINGCREDITORSCREDITOR RIGHTSRIGHTGENERALLYTHE ISSUANCEOF

THEFIRSTMORTGAGEBOND TO THEADMINISTRATIVE AGENTIS NOT REQUIREDTO BE REGISTEREDUNDERTHESECURITIESSECURITIE ACT OF 1933 AS AMENDED

THE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWEROFTHE FIRSTMORTGAGEBOND AND THEMORTGAGEARE WITHIN ITSCORPORATE

POWERSPOWER HAVEBEEN DULYAUTHORIZEDBYALLNECESSARYCORPORATEACTIONAND DONOT VIOLATEANY PROVISIONOFLAW OR ANY AGREEMENT
INDENTURENOTE OR OTHERINSTRUMENTBINDINGUPON OR AFFECTINGIT OR ITSRESTATEDARTICLESARTICLE OFINCORPORATIONOR BYLAWSBYLAW OR GIVECAUSE FOR

ACCELERATIONOF ANY OFITS DEBT EXCEPTTO THEEXTENT SUCHVIOLATIONOR ACCELERATIONWOULDNOT IN THEAGGREGATEHAVE MATERIAL

ADVERSEEFFECTON THEVALUE OFTHE FIRSTMORTGAGEBOND OR THEMORTGAGEDPROPERTYOR THEENFORCEABILITYOFTHEFIRSTMORTGAGEBOND

OR THEMORTGAGE

II ALL AUTHORIZATIONSAUTHORIZATIONAPPROVALSAPPROVALAND OTHERACTIONSACTION BY AND NOTICESNOTICE TO AND FILINGSFILINGWITH ALLGOVERNMENTALAUTHORITIESAUTHORITIE REQUIRED
FORTHEDUE EXECUTIONDELIVERYAND PERFORMANCEOF THEFIRSTMORTGAGEBOND AND THEMORTGAGEHAVE BEEN OBTAINEDOR MADE AND ARE

IN FULLFORCEAND EFFECT

III THE MORTGAGECREATESCREATE IN FAVOROFTHETRUSTEESTRUSTEE FORTHERATABLEBENEFITOFTHE HOLDERSHOLDEROF EACHOUTSTANDINGSERIESSERIE OF MORTGAGE
BONDSBOND ISSUEDUNDERTHEMORTGAGEINCLUDINGTHEADMINISTRATIVE AGENTAS HOLDEROFTHE FIRSTMORTGAGEBOND LEGALLYVALID AND

ENFORCEABLEFIRSTPRIORITYSECURITYINTERESTIN THEMORTGAGEDPROPERTYEXISTINGAS OFTHISTHI DATEAND CONSTITUTESCONSTITUTE PERFECTEDSECURITY
INTERESTIN ALLSUCHMORTGAGEDPROPERTYSUBJECTTO PERMITTEDLIENSLIEN AS DEFINED IN THEMORTGAGE THETERMSTERM OFTHEFRANCHISESFRANCHISE

LICENSESLICENSEEASEMENTSEASEMENT LEASESLEASE PERMITSPERMITCONTRACTSCONTRACT AND OTHERINSTRUMENTSINSTRUMENT UNDERWHICH THEMORTGAGEDPROPERTYIS HELDOR OPERATEDAND

SUCHOTHERLIENSLIEN PRIORRIGHTSRIGHTAND ENCUMBRANCESENCUMBRANCE NONE OFWHICH OTHERLIENSLIEN PRIORRIGHTSRIGHTAND ENCUMBRANCESENCUMBRANCEWITH MINOR OR

INSUBSTANTIALEXCEPTIONSEXCEPTIONAFFECTSAFFECTFROM LEGALSTANDPOINTTHESECURITYFORTHEFIRSTMORTGAGEBOND OR THEBORROWERSBORROWER RIGHTTO USE SUCH

PROPERTIESPROPERTIEIN ITSBUSINESSBUSINES THE MORTGAGECONFORMSCONFORM TO THEREQUIREMENTSREQUIREMENTOF THETRUSTINDENTUREACT OF 1939 AS AMENDED

IV THE BORROWERHAS GOODTITLETO THEMORTGAGEDPROPERTYSUBJECTONLYTO THEEXCEPTIONSEXCEPTIONSET FORTHIN THEMORTGAGEAND IN

PARAGRAPHIII ABOVENONE OFWHICH MATERIALLYIMPAIRSIMPAIRTHEUSE OF THEPROPERTYAFFECTEDTHEREBYFORTHEUSE INTENDEDIN THEOPERATION
OFTHEBUSINESSBUSINES OFTHEBORROWER AND EXCEPTFORDEFECTSDEFECT IN TITLEOR INTERESTTHATWOULDNOT IN THEAGGREGATEHAVE MATERIALADVERSE

EFFECTON THEVALUE OFTHEMORTGAGEDPROPERTY
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THE FIRSTMORTGAGEBOND IS BOND ISSUEDPURSUANTTO AND ENTITLEDTO THEBENEFITOF THEMORTGAGEAND HASBEEN

AUTHENTICATEDAND DELIVEREDIN ACCORDANCEWITH THEMORTGAGE

UPONDELIVERYOF THEFIRSTMORTGAGEBOND TO THEADMINISTRATIVE AGENTAND UNLESSUNLES THEFIRSTMORTGAGEBOND HASBEEN

RELEASEDBYTHEADMINISTRATIVE AGENTTHE FIRSTMORTGAGEBOND HASBEENPAIDIN FULLOR THECOMMITMENTSCOMMITMENT HAVEBEEN TERMINATED
THE FIRSTMORTGAGEBOND IS OUTSTANDINGTOTHE EXTENT THE COMMITMENTSCOMMITMENT HAVE NOT BEENPERMANENTLYREDUCED THE

ADMINISTRATIVE AGENTIS THEHOLDEROFTHE FIRSTMORTGAGEBOND FORALLPURPOSESPURPOSE UNDERTHEMORTGAGEUNLESSUNLESTHEADMINISTRATIVE

AGENTTRANSFERSTRANSFERSUCHFIRSTMORTGAGEBONDAND THE FIRSTMORTGAGEBOND RANKSRANK PAN PASSUWITH ALLOTHERBONDSBOND AND INSTRUMENTSINSTRUMENT

ISSUEDPURSUANTTO THEMORTGAGE

VII THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEMADE BYTHEBORROWERIN THEMORTGAGEARE TRUE AND CORRECTIN ALLMATERIALRESPECTSRESPECT
AFTERGIVINGEFFECTTO THELOANSLOAN AND THEUSE OFTHEPROCEEDSPROCEEDCONTEMPLATEDHEREINAND THE ISSUANCEOF THELETTERSLETTER OFCREDIT

VIII AS OF AND AFTERGIVINGEFFECTTO THECLOSINGDATE THEPRINCIPALAMOUNT OFOUTSTANDINGDEBT ISSUEDUNDERTHEMORTGAGE
EXCLUDINGTHEPRINCIPALAMOUNT OF DEBT REPRESENTEDBYTHEFIRSTMORTGAGEBOND IS 2544096000

THE BORROWERHASDISCLOSEDTO THE LENDERSLENDER ALLAGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND CORPORATEOR OTHERRESTRICTIONSRESTRICTIONTOWHICH IT OR ANY

OF ITS SUBSIDIARIESSUBSIDIARIE IS SUBJECTAND ALLOTHERMATTERSMATTER KNOWN TO IT THATINDIVIDUALLYOR IN THEAGGREGATECOULDREASONABLYBE EXPECTEDTO

RESULTIN MATERIALADVERSE EFFECTNEITHERTHE INFORMATIONMEMORANDUM NOR ANY OFTHE OTHERREPORTSREPORTFINANCIALSTATEMENTSSTATEMENT
CERTIFICATESCERTIFICATEOR OTHERINFORMATIONFURNISHEDBYOR ON BEHALFOFTHEBORROWERTO THEADMINISTRATIVE AGENTOR ANY LENDER IN CONNECTION

WITH THENEGOTIATIONOFTHISTHI AGREEMENTOR DELIVEREDHEREUNDERAS MODIFIED OR SUPPLEMENTEDBYOTHERINFORMATIONSO FURNISHED
CONTAINSCONTAIN ANY MATERIALMISSTATEMENTOFFACTOR OMITSOMIT TO STATEANY MATERIALFACTNECESSARYTO MAKE THE STATEMENTSSTATEMENT THEREININ THELIGHTOF

THE CIRCUMSTANCESCIRCUMSTANCEUNDERWHICH THEYWERE MADE NOT MISLEADING THATWITH RESPECTTO PROJECTEDFINANCIALINFORMATIONAND

OTHERFORWARDLOOKINGSTATEMENTSSTATEMENT THEBORROWERREPRESENTSREPRESENTONLYTHATSUCHINFORMATIONWAS PREPAREDIN GOODFAITHBASEDUPON
ASSUMPTIONSASSUMPTIONBELIEVEDTOBE REASONABLEAT THETIME

ARTICLE

SECTION 401 THE OBLIGATIONSOBLIGATIONOFTHE LENDERSLENDER TO MAKE LOANSLOAN AND OF THEISSUINGBANK TO ISSUE LETTERSLETTER OF CREDIT

HEREUNDERSHALLNOT BECOME EFFECTIVEUNTILTHEDATEON WHICH EACHOFTHEFOLLOWINGCONDITIONSCONDITION IS SATISFIEDORWAIVED IN ACCORDANCE
WITH

THE ADMINISTRATIVEAGENTOR ITSCOUNSELSHALLHAVE RECEIVEDFROMEACHPARTYHERETOEITHER COUNTERPARTOF THISTHI

AGREEMENTSIGNEDON BEHALFOF SUCHPARTYOR II WRITTENEVIDENCE SATISFACTORYTO THEADMINISTRATIVE AGENTWHICH MAY INCLUDE

TELECOPYTRANSMISSIONOF SIGNEDSIGNATUREPAGE OFTHISTHI AGREEMENTTHATSUCHPARTYHASSIGNEDCOUNTERPARTOF THISTHI AGREEMENT
THE ADMINISTRATIVE AGENTSHALLHAVE RECEIVED FAVORABLEWRITTENOPINIONADDRESSEDTO THEADMINISTRATIVE AGENTAND THE

LENDERSLENDER AND DATEDTHEEFFECTIVEDATEOF SIDLEYAUSTIN LLP SPECIAL
32

SOURCE EXELON CORP 8K FEBRUARY23 2006



COUNSELFORTHEBORROWERSUBSTANTIALLYIN THEFORMOF AND COVERINGSUCHOTHERMATTERSMATTER RELATINGTO THEBORROWERTHISTHI

AGREEMENTOR THETRANSACTIONSTRANSACTION AS THEREQUIREDLENDERSLENDER SHALLREASONABLYREQUESTTHE BORROWERHEREBYREQUESTSREQUESTSUCHCOUNSELTO

DELIVERSUCHOPINION

THE ADMINISTRATIVE AGENTSHALLHAVERECEIVEDSUCHDOCUMENTSDOCUMENT AND CERTIFICATESCERTIFICATEAS THEADMINISTRATIVEAGENTOR ITSCOUNSEL

MAY REASONABLYREQUESTRELATINGTO THEORGANIZATIONEXISTENCEAND GOODSTANDINGOF THEBORROWERTHEAUTHORIZATIONOF THE

TRANSACTIONSTRANSACTIONAND ANY OTHERLEGALMATTERSMATTER RELATINGTOTHEBORROWERTHISTHI AGREEMENTOR THETRANSACTIONSTRANSACTIONALLIN FORMAND SUBSTANCE

REASONABLYSATISFACTORYTO THEADMINISTRATIVE AGENTAND ITSCOUNSEL

THE ADMINISTRATIVE AGENTSHALLHAVE RECEIVED CERTIFICATEDATEDTHE EFFECTIVEDATE AND SIGNEDBYTHEPRESIDENT VICE
PRESIDENTOR FINANCIAL OFFICEROFTHEBORROWERCONFIRMINGCOMPLIANCEWITH THECONDITIONSCONDITION SET FORTHIN PARAGRAPHSPARAGRAPHAND OF

THE ADMINISTRATIVE AGENTSHALLHAVE RECEIVEDALLFEESFEE AND OTHERAMOUNTSAMOUNT DUE AND PAYABLEON OR PRIORTO THEEFFECTIVEDATE
INCLUDINGTO THE EXTENT INVOICEDREIMBURSEMENTOR PAYMENTOFALLOUTOFPOCKETEXPENSESEXPENSE REQUIREDTO BE REIMBURSEDOR PAIDBYTHE
BORROWERHEREUNDER

THE ADMINISTRATIVEAGENTSHALLHAVE RECEIVED

THE FIRSTMORTGAGEBOND IN THEAGGREGATEPRINCIPALAMOUNT EQUALTO 1008000000 AS OFTHECLOSINGDATE

CERTIFICATEOF DULYAUTHORIZEDOFFICEROF BNY MIDWEST TRUSTCOMPANYAS TRUSTEECERTIFYINGTHATTHEFIRSTMORTGAGE
BOND HAS BEENAUTHENTICATEDAND IS OUTSTANDINGUNDERTHEMORTGAGE

CERTIFICATEOF DULYAUTHORIZEDOFFICEROFTHE BORROWERCERTIFYINGTHATATTACHEDTHERETOIS TRUE CORRECTAND COMPLETE
COPY OF THEMORTGAGEDATEDJULY 1923 AS AMENDED AND SUPPLEMENTEDBYSUPPLEMENTALINDENTURESINDENTUREINCLUDINGTHE

SUPPLEMENTALINDENTUREDATEDAUGUST 1944 FROMTHE BORROWER TO THETRUSTEESTRUSTEEOMITTINGCOPIESCOPIEOFSUPPLEMENTALINDENTURESINDENTURE
THATPROVIDEFORTHEISSUANCEOFDEBT LISTINGOF THESUPPLEMENTALINDENTURESINDENTURE CURRENTLYIN EFFECTAND CONFIRMINGTHATSUCH

SUPPLEMENTALINDENTURESINDENTURE ARE THEONLYSUPPLEMENTALINDENTURESINDENTURE OR OTHERINSTRUMENTSINSTRUMENT IN EFFECTTHATHAVE AMENDED OR SUPPLEMENTED
THEORIGINALMORTGAGEAND COMPLETEAND CORRECTCOPY OFTHESUPPLEMENTALINDENTURE

IV THE BOND DELIVERYAGREEMENTEXECUTEDAND DELIVEREDBYTHE BORROWER

THE ADMINISTRATIVEAGENTSHALLHAVERECEIVEDCOPIESCOPIEOFALLGOVERNMENTALAUTHORITYAND THIRDPARTYAPPROVALSAPPROVALNECESSARY OR

IN THEDISCRETIONOFTHEADMINISTRATIVE AGENTADVISABLEIN CONNECTIONWITH THETRANSACTIONSTRANSACTIONAND ALLOTHERDOCUMENTSDOCUMENT REASONABLY
REQUESTEDBYTHEADMINISTRATIVE AGENT

THE BORROWERSHALLBE REMOVEDAS PARTYTO ALLEXISTINGCREDITFACILITIESFACILITIE WITH EXELONINCLUDINGTHETHREEYEARCREDIT

AGREEMENTDATEDAS OF OCTOBER31 2003 THEFIVE YEAR CREDITAGREEMENTDATEDAS OFJULY16 2004 AND THECREDITAGREEMENTDATEDAS

OF OCTOBER28 2005 AMONG EXELONTHEBORROWERPECO ENERGYCOMPANYAND GENCOTHEBANKSBANK PARTYTHERETOAND THEAGENTSAGENTPARTY
THERETOAND ALLLETTERSLETTEROFCREDITTHEREUNDERFORTHEACCOUNT OFTHEBORROWERSHALLBECOME LETTERSLETTER OF CREDITHEREUNDER
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THE ADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWERAND THE LENDERSLENDER OFTHE EFFECTIVEDATE AND SUCHNOTICESHALLBE CONCLUSIVEAND

BINDINGNOTWITHSTANDINGTHEFOREGOINGTHEOBLIGATIONSOBLIGATIONOFTHELENDERSLENDER TOMAKE LOANSLOAN AND OFTHE ISSUINGBANK TO ISSUE LETTERSLETTER OF
CREDITHEREUNDERSHALLNOT BECOME EFFECTIVEUNLESSUNLES EACH OFTHEFOREGOINGCONDITIONSCONDITION IS SATISFIEDORWAIVED PURSUANTTO AT

OR PRIORTO 300 PM NEW YORK CITYTIMEON MARCH 31 2006 AND IN THEEVENT SUCHCONDITIONSCONDITION ARE NOT SO SATISFIEDOR WAIVEDTHE
COMMITMENTSCOMMITMENT SHALLTERMINATEAT SUCHTIME

SECTION 402 CREDIT THE OBLIGATIONOF EACHLENDERTO MAKE LOAN ON THE OCCASIONOFANY BORROWINGAND OFTHE

ISSUINGBANK TO ISSUEAMENDRENEW OR EXTENDANY LETTEROF CREDITIS SUBJECTTO THESATISFACTIONOFTHEFOLLOWINGCONDITIONSCONDITION

THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOFTHE BORROWERSET FORTHIN THISTHI AGREEMENTSHALLBE TRUEAND CORRECTON AND AS OF THEDATE
OF SUCHBORROWINGOR THE DATEOF ISSUANCEAMENDMENTRENEWALOR EXTENSIONOF SUCHLETTEROFCREDITAS APPLICABLE THATTHISTHI

SHALLNOT APPLYTOTHEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE SET FORTHIN AND THEFIRSTSENTENCE OF

UH WITH RESPECTTO BORROWINGIF SUCHBORROWINGWILLNOT INCREASETHEAGGREGATEREVOLVINGCREDITEXPOSUREOFTHE

LENDERSLENDER OR II THEPROCEEDSPROCEEDOF SUCHBORROWINGWILL BE USEDEXCLUSIVELYTO REPAYTHE BORROWERSBORROWER COMMERCIALPAPER AND IN THE EVENT

OF ANY SUCHBORROWINGTHEADMINISTRATIVE AGENTMAY REQUIRETHE BORROWERTO DELIVERINFORMATIONSUFFICIENTTO DISBURSETHEPROCEEDSPROCEED
OF SUCHBORROWINGDIRECTLYTO THEHOLDERSHOLDER OFSUCHCOMMERCIALPAPEROR PAYINGAGENTTHEREFORAND

AT THETIME OFAND IMMEDIATELYAFTERGIVINGEFFECTTO SUCHBORROWINGOR THEISSUANCEAMENDMENTRENEWALOR EXTENSIONOF
SUCHLETTEROFCREDITAS APPLICABLENO DEFAULTSHALLHAVE OCCURREDAND BE CONTINUING
EACH BORROWINGAND EACHISSUANCEAMENDMENTRENEWALOR EXTENSIONOF LETTER OFCREDITSHALLBE DEEMED TO CONSTITUTE

REPRESENTATIONAND WARRANTYBYTHEBORROWERON THEDATETHEREOFAS TO THEMATTERSMATTER SPECIFIEDIN PARAGRAPHSPARAGRAPH AND OFTHISTHI SECTION

ARTICLE

SECTION 501 UNTIL THECOMMITMENTSCOMMITMENT HAVE EXPIREDOR BEEN TERMINATEDAND THEPRINCIPALOFAND
INTERESTON EACHLOAN AND ALLFEESFEE AND OTHERAMOUNTSAMOUNT PAYABLEHEREUNDEROTHERTHANCONTINGENTINDEMNIFICATIONOBLIGATIONSOBLIGATIONAS TOWHICH
NO CLAIM GIVINGRISETHERETOHASBEEN ASSERTEDSHALLHAVE BEENPAIDIN FULLAND ALLLETTERSLETTER OF CREDITSHALLHAVEEXPIREDOR TERMINATEDOR

BEEN CASHCOLLATERALIZEDIN ACCORDANCEWITH THISTHI AGREEMENTTHEBORROWERCOVENANTSCOVENANT AND AGREESAGREE WITH THELENDERSLENDER THATTHEBORROWER

WILL AND IN THECASE OF WILL CAUSE ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE TO

BOOKSBOOK EXISTENCE MAINTENANCE NLIA WITH LAWSLAW INSURANCE

KEEPPROPERBOOKSBOOK OFRECORDAND ACCOUNTALLIN ACCORDANCEWITH GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEIN THEUNITED

STATESSTATE CONSISTENTLYAPPLIED
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II SUBJECTTO UH PRESERVEAND KEEPIN FULLFORCEAND EFFECTITS EXISTENCE

III MAINTAIN AND PRESERVEALLOFITSPROPERTIESPROPERTIEEXCEPTSUCHPROPERTIESPROPERTIETHEFAILUREOF WHICH TO MAINTAIN OR PRESERVEWOULDNOT

HAVE INDIVIDUALLYOR IN THEAGGREGATEMATERIALADVERSE EFFECTWHICH ARE USED OR USEFULIN THECONDUCTOF ITSBUSINESSBUSINES IN GOOD
WORKINGORDERAND CONDITIONORDINARYWEAR AND TEAREXCEPTED

IV COMPLYIN ALLMATERIALRESPECTSRESPECTWITH THEREQUIREMENTSREQUIREMENTOFALLAPPLICABLELAWSLAW RULESRULE REGULATIONSREGULATIONAND ORDERSORDERINCLUDINGTHOSE

OF ANY GOVERNMENTALAUTHORITYAND INCLUDINGWITH RESPECTTO ENVIRONMENTALMATTERSMATTERTO THEEXTENT THEFAILURETO SO COMPLY
INDIVIDUALLYOR IN THEAGGREGATEWOULDHAVE MATERIALADVERSE EFFECT

MAINTAIN INSURANCEWITH RESPONSIBLEAND REPUTABLEINSURANCECOMPANIESCOMPANIEOR ASSOCIATIONSASSOCIATIONOR SELFINSUREAS THECASE MAY BE IN

EACHCASE IN SUCHAMOUNTSAMOUNT AND COVERINGSUCHCONTINGENCIESCONTINGENCIECASUALTIESCASUALTIE AND RISKSRISK AS IS CUSTOMARILYCARRIEDBYOR SELFINSURED

AGAINSTBYCOMPANIESCOMPANIEENGAGEDIN SIMILARBUSINESSESBUSINESSE AND OWNINGSIMILARPROPERTIESPROPERTIEIN THESAME GENERALAREASAREA IN WHICH THE

BORROWERAND ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE OPERATE

VI AT ANY REASONABLETIME AND FROMTIME TO TIME PURSUANTTO PRIORNOTICEDELIVEREDTO THEBORROWERPERMITANY LENDEROR ANY

AGENTOR REPRESENTATIVEOF ANY THEREOFTO EXAMINE AND AT SUCHLENDERSLENDER EXPENSE MAKE COPIESCOPIEOF AND ABSTRACTSABSTRACTFROMTHERECORDSRECORD

AND BOOKSBOOK OFACCOUNT OF AND VISIT THEPROPERTIESPROPERTIEOF THEBORROWERAND ANY OFITSPRINCIPALSUBSIDIARIESSUBSIDIARIE AND TO DISCUSSDISCUS THEAFFAIRSAFFAIR
FINANCESFINANCE AND ACCOUNTSACCOUNT OF THEBORROWERAND ANY OFITSPRINCIPALSUBSIDIARIESSUBSIDIARIE WITH ANY OFTHEIRRESPECTIVEOFFICERSOFFICERPROVIDEDTHAT

ANY NONPUBLICINFORMATIONWHICHHAS BEENIDENTIFIED AS SUCHBYTHEBORROWEROR THEAPPLICABLEPRINCIPALSUBSIDIARYOBTAINED

BYANY LENDEROR ANY OF ITSAGENTSAGENTOR REPRESENTATIVESREPRESENTATIVEPURSUANTTO THISTHI CLAUSEVI SHALLBE TREATEDCONFIDENTIALLYBYSUCHPERSON

PROVIDEDFURTHERTHATSUCHPERSON MAY DISCLOSESUCHINFORMATIONTO ANY OTHERPARTYTO THISTHI AGREEMENTITSEXAMINERSEXAMINER AFFILIATESAFFILIATE
OUTSIDEAUDITORSAUDITORCOUNSELOR OTHERPROFESSIONALADVISORSADVISOR IN CONNECTIONWITH THEAGREEMENTOR IF OTHERWISEREQUIREDTO DO SO BY
LAWOR REGULATORYPROCESSPROCES AND

VII USE THEPROCEEDSPROCEEDOF THELOANSLOAN TO IT FORGENERALCORPORATEPURPOSESPURPOSE INCLUDINGTHEREFINANCINGOF ITSCOMMERCIALPAPER AND

THEMAKINGOFACQUISITIONSACQUISITIONBUT IN NO EVENT FORANY PURPOSEWHICH WOULDBE CONTRARYTO UH OR

FURNISHTO THELENDERSLENDER

AS SOON AS POSSIBLEAND IN ANY EVENT WITHIN FIVE BUSINESSBUSINES DAYSDAY AFTERTHEBORROWERBECOMESBECOME AWARE OFTHE EXISTENCEOF ANY

DEFAULTAFTERDUE INQUIRY STATEMENT OFAN AUTHORIZEDOFFICEROF THEBORROWERSETTINGFORTHDETAILSDETAIL OFSUCHDEFAULTAND THE

ACTIONWHICH THEBORROWER PROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

II AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN THE EARLIEROF 60 DAYSDAY AFTERTHE END OFEACHOF THEFIRSTTHREEQUARTERSQUARTEROFEACH

FISCALYEAR OFTHE BORROWERAND THE DATEON WHICH SUCHDOCUMENTIS REQUIREDTO BE FILEDWITH THE SECURITIESSECURITIE AND EXCHANGE
COMMISSION COPY OF THEBORROWERSBORROWER QUARTERLYREPORTON FORM 10Q FILEDWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION

WITH RESPECTTO SUCHQUARTEROR IF THEBORROWERIS NOT REQUIREDTO FILE QUARTERLYREPORTON FORM 0Q COPIESCOPIEOFAN UNAUDITED

CONSOLIDATEDBALANCESHEETOF THEBORROWERAS OF THEEND OF SUCHQUARTERAND THERELATED
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CONSOLIDATEDSTATEMENT OFINCOME OFTHE BORROWERFORTHEPORTIONOF THEBORROWERSBORROWER FISCALYEARENDINGON THELASTDAYOF SUCH

QUARTERIN EACHCASE PREPAREDIN ACCORDANCEWITH GAAP SUBJECTTO THE ABSENCEOFFOOTNOTESFOOTNOTEAND TO YEARENDADJUSTMENTSADJUSTMENT
TOGETHERWITH CERTIFICATEOFAN AUTHORIZEDOFFICEROF THEBORROWERSTATINGTHATNO DEFAULTWITH RESPECTTO THEBORROWERHAS

OCCURREDAND IS CONTINUINGOR IF ANY SUCHDEFAULTHASOCCURREDAND IS CONTINUINGSTATEMENT AS TO THENATURE THEREOFAND THE

ACTIONWHICH THE BORROWERPROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

III AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN 105 DAYSDAY AFTERTHEEND OF EACHFISCALYEAROFTHEBORROWERAND THEDATE

ON WHICH SUCHDOCUMENTIS REQUIREDTO BE FILEDWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION COPY OF THEBORROWERSBORROWER

ANNUAL REPORTON FORM 10K FILEDWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION WITH RESPECTTO SUCHFISCALYEAROR IF THE

BORROWER IS NOT REQUIREDTO FILEAN ANNUAL REPORTON FORM 10K THECONSOLIDATEDBALANCESHEETOF THEBORROWER AND ITS

SUBSIDIARIESSUBSIDIARIE AS OFTHE LASTDAYOF SUCHFISCALYEARAND THERELATEDCONSOLIDATEDSTATEMENTSSTATEMENT OF INCOMECHANGESCHANGEIN SHAREHOLDERSSHAREHOLDER

EQUITYIF APPLICABLEAND CASHFLOWSFLOW OFTHEBORROWERFORSUCHFISCALYEAR CERTIFIEDBYPRICEWATERHOUSECOOPERSPRICEWATERHOUSECOOPERLLP OR OTHER

CERTIFIEDPUBLICACCOUNTANTSACCOUNTANT OFRECOGNIZEDNATIONALSTANDINGTOGETHERWITH CERTIFICATEOFAN AUTHORIZEDOFFICEROFTHE BORROWER

STATINGTHATNO DEFAULTHAS OCCURREDAND IS CONTINUINGOR IF ANY DEFAULTHAS OCCURREDAND IS CONTINUINGSTATEMENT AS TO THE

NATURE THEREOFANDTHE ACTIONWHICH THE BORROWERPROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

IV CONCURRENTLYWITH THEDELIVERYOF THEANNUALAND QUARTERLYREPORTSREPORTREFERREDTO IN AND

COMPLIANCECERTIFICATEIN SUBSTANTIALLYTHEFORM SET FORTHIN DULYCOMPLETEDAND SIGNEDBYTHECHIEF FINANCIAL OFFICER
TREASUREROR AN ASSISTANTTREASURER OF THEBORROWER

EXCEPTAS OTHERWISEPROVIDEDIN CLAUSEII OR III ABOVEPROMPTLYAFTERTHESENDINGOR FILINGTHEREOFCOPIESCOPIEOF ALLREPORTSREPORT
THATTHEBORROWERSENDSSEND TO ANY OF ITSSECURITYHOLDERSHOLDERAND COPIESCOPIEOFALLREPORTSREPORTON FORM 10K 0Q OR 8K AND REGISTRATION
STATEMENTSSTATEMENT WITHOUTEXHIBITSEXHIBITAND PROSPECTUSESPROSPECTUSETHATTHE BORROWER OR ANY OFITSSUBSIDIARIESSUBSIDIARIE FILESFILE WITH THESECURITIESSECURITIE AND

EXCHANGECOMMISSION OR ANY NATIONALSECURITIESSECURITIE EXCHANGEEXCEPTTO THEEXTENT THATANY SUCHREGISTRATIONSTATEMENT OR

PROSPECTUSPROSPECTURELATESRELATESOLELYTO THEISSUANCEOF SECURITIESSECURITIEPURSUANTTO EMPLOYEEPURCHASEBENEFITOR DIVIDEND REINVESTMENTPLANSPLANOF

THEBORROWEROR SUCHSUBSIDIARY

VI PROMPTLYUPON BECOMINGAWARE OF THEINSTITUTIONOF ANY STEPSSTEPBYTHEBORROWEROR ANY OTHERPERSONTO TERMINATEANY PLAN OR

THEFAILURETO MAKE REQUIREDCONTRIBUTIONTO ANY PLAN IF SUCHFAILUREIS SUFFICIENTTO GIVERISETO LIENUNDERSECTION302F OF

ERISA OR THETAKINGOFANY ACTIONWITH RESPECTTO PLANWHICH COULDRESULTIN THEREQUIREMENTTHATTHEBORROWER FURNISH

BOND OR OTHERSECURITYTO THEPBGC OR SUCHPLAN OR THEOCCURRENCE OF ANY EVENT WITH RESPECTTO ANY PLAN WHICH COULDRESULTIN

THE INCURRENCEBYTHEBORROWEROR ANY OTHERMEMBER OF THECONTROLLEDGROUPOF ANY MATERIALLIABILITYFINE OR PENALTYNOTICE

THEREOFAND STATEMENT AS TO THE ACTIONTHE BORROWER PROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

VII PROMPTLYUPONBECOMINGAWARE THEREOFNOTICEOF ANY CHANGEIN THEMOODYSMOODY RATINGOR THE SP RATINGFORTHEBORROWER
AND

VIII SUCHOTHERINFORMATIONRESPECTINGTHEBUSINESSBUSINES OPERATIONSOPERATIONOR CONDITIONFINANCIALOR OTHERWISEOFTHEBORROWER OR ANY OF

ITSSUBSIDIARIESSUBSIDIARIE AS ANY LENDERTHROUGHTHE
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ADMINISTRATIVE AGENTMAY FROMTIME TO TIME REASONABLYREQUEST

THE BORROWERMAY PROVIDEINFORMATIONDOCUMENTSDOCUMENT AND OTHERMATERIALSMATERIAL THATIT IS OBLIGATEDTO FURNISHTO THEADMINISTRATIVEAGENT
PURSUANTTO THISTHI AND ALLOTHERNOTICESNOTICE REQUESTSREQUESTFINANCIALSTATEMENTSSTATEMENT FINANCIALAND OTHERREPORTSREPORTCERTIFICATESCERTIFICATEAND OTHER

INFORMATIONMATERIALSMATERIALBUTEXCLUDINGANY COMMUNICATION THAT RELATESRELATETO REQUESTFOR CREDITEXTENSIONII RELATESRELATETO THEPAYMENT
OFANY AMOUNT DUE UNDERTHISTHI AGREEMENTPRIORTO THE SCHEDULEDDATETHEREFOROR ANY REDUCTIONOFTHECOMMITMENTSCOMMITMENT III PROVIDESPROVIDE
NOTICEOF ANY DEFAULTOR IV IS REQUIREDTOBE DELIVEREDTO SATISFYANY CONDITIONPRECEDENTTO THEEFFECTIVENESSEFFECTIVENESOFTHISTHI AGREEMENTOR THE

OTHERCREDITDOCUMENTSDOCUMENT OR ANY CREDITEXTENSIONHEREUNDERANYNONEXCLUDED COMMUNICATION DESCRIBEDABOVE COMMUNICATION
ELECTRONICALLYINCLUDINGBYPOSTINGSUCHDOCUMENTSDOCUMENTOR PROVIDINGLINK THERETOON EXELONSEXELON OR THEBORROWERSBORROWER INTERNETWEBSITE
NOTWITHSTANDINGTHEFOREGOINGTHEBORROWERAGREESAGREE THATTO THEEXTENT REQUESTEDBYTHEADMINISTRATIVE AGENTIT WILLCONTINUETO

PROVIDEHARD COPIESCOPIE OFCOMMUNICATIONSCOMMUNICATION TO THEADMINISTRATIVE AGENT

THE BORROWER FURTHERAGREESAGREE THATTHEADMINISTRATIVEAGENTMAY MAKE COMMUNICATIONSCOMMUNICATION AVAILABLETOTHE LENDERSLENDER BYPOSTINGSUCH

COMMUNICATIONSCOMMUNICATION ON INTRALINKSINTRALINK OR SUBSTANTIALLYSIMILAR ELECTRONICTRANSMISSIONSYSTEMTHEPLATFORM

THE PLATFORM IS PROVIDED AS IS AND AS AVAILABLE THE ADMINISTRATIVE AGENT DOESDOE NOT WARRANT

THE ACCURACY OR COMPLETENESSCOMPLETENES OF ANY COMMUNICATION OR THE ADEQUACY OF THE PLATFORM AND

EXPRESSLY DISCLAIMSDISCLAIM LIABILITY FOR ERRORSERROR OR OMISSIONSOMISSION IN ANY COMMUNICATION NO WARRANTY OF

ANY KIND EXPRESSEXPRES IMPLIED OR STATUTORY INCLUDING ANY WARRANTY OF MERCHANTABILITY FITNESSFITNES

FOR PARTICULAR PURPOSE NONINFRINGEMENT OF THIRD PARTY RIGHTSRIGHT OR FREEDOM FROM VIRUSESVIRUSE OR

OTHER CODE DEFECTSDEFECT IS MADE BY THE ADMINISTRATIVE AGENT IN CONNECTION WITH ANY

COMMUNICATION OR THE PLATFORM IN NO EVENT SHALL THE ADMINISTRATIVE AGENT HAVE ANY LIABILITY

TO THE BORROWER ANY LENDER OR ANY OTHER PERSON FOR DAMAGESDAMAGE LOSSESLOSSE OR EXPENSESEXPENSE WHETHER IN

TORT CONTRACT OR OTHERWISE ARISING OUT OF THE BORROWERSBORROWER OR THE ADMINISTRATIVE AGENTSAGENT

TRANSMISSION OF COMMUNICATIONSCOMMUNICATION THROUGH THE INTERNET EXCEPT TO THE EXTENT SUCH DAMAGESDAMAGE ARE

FOUND IN FINAL NONAPPEALABLE JUDGMENT BY COURT OF COMPETENT JURISDICTION TO HAVE

RESULTED FROM SUCH PERSONSPERSON GROSSGROS NEGLIGENCE OR WILLFUL MISCONDUCT WITHOUT LIMITING THE

FOREGOING UNDER NO CIRCUMSTANCESCIRCUMSTANCE SHALL THE ADMINISTRATIVE AGENT BE LIABLE FOR ANY INDIRECT
SPECIAL INCIDENTAL OR CONSEQUENTIAL DAMAGESDAMAGE ARISING OUT OF THE USE OF THE PLATFORM OR THE

BORROWERSBORROWER OR THE ADMINISTRATIVE AGENTSAGENT TRANSMISSION OF COMMUNICATIONSCOMMUNICATION THROUGH THE

INTERNET

EACH LENDER AGREESAGREE THATNOTICETO IT ASPROVIDEDIN THENEXT SENTENCESPECIFYINGTHAT COMMUNICATION HASBEEN POSTEDTO THE

PLATFORMSHALLCONSTITUTEEFFECTIVEDELIVERYOFSUCHCOMMUNICATION TO SUCHLENDER FORPURPOSESPURPOSE OFTHISTHI AGREEMENTEACH LENDER

AGREESAGREE TO NOTIFYTHEADMINISTRATIVEAGENTFROMTIME TO TIME OFTHE EMAIL ADDRESSADDRES TOWHICH THEFOREGOINGNOTICEMAY BE SENT AND

II THATSUCHNOTICEMAY BE SENT TO SUCHEMAIL ADDRESSADDRES

ASSURANCESASSURANCE

THE BORROWER WILL AND WILLCAUSE EACHOFITS SUBSIDIARIESSUBSIDIARIE TO AT THEEXPENSEOF THEBORROWERMAKE EXECUTEENDORSE

ACKNOWLEDGEFILELOR DELIVERTO THEADMINISTRATIVE AGENTFROMTIME TO TIME SUCHASSURANCESASSURANCE OR INSTRUMENTSINSTRUMENT AND TAKESUCH

FURTHERSTEPSSTEPRELATINGTO THEFIRST
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MORTGAGEBOND COVEREDBYANY OFTHE CREDITDOCUMENTSDOCUMENT AS THEADMINISTRATIVE AGENTMAY REASONABLYREQUIRETO MAINTAIN THE

VALIDITYAND THECONTINUEDEXERCISEOF THEFIRSTMORTGAGEBOND AS ARE GENERALLYCONSISTENTWITH THETERMSTERM OF THISTHI AGREEMENTAND THE

CREDITDOCUMENTSDOCUMENT FURTHERMORETHEBORROWERWILL AND WILL CAUSE ITS SUBSIDIARIESSUBSIDIARIE TO DELIVERTO THEADMINISTRATIVE AGENTSUCH

OPINIONSOPINIONOFCOUNSELAND OTHERRELATEDDOCUMENTSDOCUMENT AS MAY BE REASONABLYREQUESTEDBYTHEADMINISTRATIVEAGENTTO ASSURE COMPLIANCE
WITH THISTHI

II THE BORROWERAGREESAGREE THATEACHACTIONREQUIREDBYCLAUSE OFTHISTHI SHALLBE COMPLETEDAS SOON AS REASONABLY
PRACTICALBUT IN NO EVENT LATERTHAN30 DAYSDAY ORSUCHGREATERNUMBER OFDAYSDAY AS THEADMINISTRATIVEAGENTMAY AGREEAFTERSUCH
ACTIONIS REQUESTEDTO BE TAKENBYTHEADMINISTRATIVE AGENTOR THEREQUIREDLENDERSLENDER

THE BORROWER SHALLAT ALLTIMESTIME MAINTAIN AT LEAST1750000000 OF ISSUANCEAVAILABILITY
IGNORINGANY NET EARNINGSEARNINGCERTIFICATEREQUIREMENTSREQUIREMENTIN THE FORMOFPROPERTYADDITIONSADDITION AND BONDABLE BOND RETIREMENTSRETIREMENT AS SUCH

TERMSTERM ARE DEFINEDIN THEMORTGAGETHEMA UNDERTHEMORTGAGEPROVIDEDTHATOF SUCHAVAILABILITYAT LEAST

900000000 SHALLNOT BE SUBJECTTO DELIVERYOF NET EARNINGSEARNINGCERTIFICATEAS OFTHECLOSINGDATE AND AT LEAST1300000000 SHALL

NOT BE SUBJECTTO DELIVERYOF NET EARNINGSEARNINGCERTIFICATEAS OFDECEMBER 31 2006

SECTION 502 UNTIL THE COMMITMENTSCOMMITMENT HAVE EXPIREDOR BEEN TERMINATEDAND THEPRINCIPALOFAND INTEREST
ON EACHLOAN AND ALLFEESFEE AND OTHERAMOUNTSAMOUNT PAYABLEHEREUNDEROTHERTHANCONTINGENTINDENMIFICATION OBLIGATIONSOBLIGATIONAS TO WHICH NO

CLAIM GIVINGRISETHERETOHASBEEN ASSERTEDSHALLHAVE BEENPAIDIN FULLAND ALLLETTERSLETTER OF CREDITSHALLHAVEEXPIREDOR TERMINATEDOR

BEEN CASHCOLLATERALIZEDIN ACCORDANCEWITH THISTHI AGREEMENTTHEBORROWER COVENANTSCOVENANT AND AGREESAGREE WITH THELENDERSLENDER THAT

ON THE BORROWERWILL NOT CREATEINCURASSUME OR SUFFERTO EXISTOR PERMITANY OFITSPRINCIPALSUBSIDIARIESSUBSIDIARIE

TO CREATEINCURASSUME OR SUFFERTO EXISTANY LIEN ON ITSRESPECTIVEPROPERTYREVENUESREVENUE OR ASSETSASSET WHETHERNOW OWNED OR HEREAFTER

ACQUIREDEXCEPT

LIENSLIEN IMPOSEDBYLAWSUCHAS CARRIERSCARRIERWAREHOUSEMENSWAREHOUSEMEN AND MECHANICSMECHANIC LIENSLIEN AND OTHERSIMILAR LIENSLIEN ARISINGIN THE

ORDINARYCOURSE OFBUSINESSBUSINES

II LIENSLIEN FORTAXESTAXE ASSESSMENTSASSESSMENT OR GOVERNMENTALCHARGESCHARGEOR LEVIESLEVIE ON ITSPROPERTYIF THESAME SHALLNOT AT THE TIME BE DELINQUENT
OR THEREAFTERCAN BE PAIDWITHOUTPENALTYOR ARE BEINGCONTESTEDIN GOODFAITHAND BYAPPROPRIATEPROCEEDINGSPROCEEDING

LIENSLIEN ARISINGOUT OFPLEDGESPLEDGEOR DEPOSITSDEPOSITUNDERWORKERSWORKER COMPENSATIONLAWSLAW UNEMPLOYMENTINSURANCEOLDAGE PENSIONSPENSIONOR

OTHERSOCIALSECURITYOR RETIREMENTBENEFITSBENEFITOR SIMILARLEGISLATION

IV LIENSLIEN INCIDENTALTO THENORMALCONDUCTOF THEBUSINESSBUSINES OFTHE BORROWEROR ANY SUBSIDIARYOR THEOWNERSHIPOF ITSPROPERTYOR

THE CONDUCTOFTHEORDINARYCOURSE OFITSBUSINESSBUSINES INCLUDING ZONINGRESTRICTIONSRESTRICTIONEASEMENTSEASEMENT RIGHTSRIGHTOFWAY RESERVATIONSRESERVATION
RESTRICTIONSRESTRICTIONON THEUSE OFREALPROPERTYAND OTHERMINOR IRREGULARITIESIRREGULARITIEOFTITLE RIGHTSRIGHTOF LESSEESLESSEE UNDERLEASESLEASE RIGHTSRIGHTOF

COLLECTINGBANKSBANK HAVINGRIGHTSRIGHTOFSETOFFREVOCATIONREFUNDOR CHARGEBACKWITH RESPECTTO MONEY OR INSTRUMENTSINSTRUMENT OFTHE BORROWEROR

ANY SUBSIDIARYON DEPOSITWITH OR IN THEPOSSESSIONOF SUCHBANKSBANK LIENSLIEN OR DEPOSITSDEPOSITTO SECURE THEPERFORMANCEOFSTATUTORY
OBLIGATIONSOBLIGATIONTENDERSTENDERBIDSBID LEASESLEASE PROGRESSPROGRESPAYMENTSPAYMENT PERFORMANCEOR RETURNOFMONEYBONDSBOND PERFORMANCEOR OTHERSIMILAR BONDSBOND OR

OTHEROBLIGATIONSOBLIGATIONOF SIMILAR NATURE INCURREDIN THEORDINARYCOURSE OF BUSINESSBUSINES AND LIENSLIEN REQUIREDBYANY CONTRACTOR STATUTEIN
ORDERTO PERMITTHEBORROWEROR SUBSIDIARYOFTHE
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BORROWERTO PERFORMANY CONTRACTOR SUBCONTRACTMADE BYIT WITH OR PURSUANTTO THEREQUIREMENTSREQUIREMENTOF GOVERNMENTALENTITYIN EACH

CASE WHICH ARE NOT INCURREDIN CONNECTIONWITH THEBORROWINGOR MONEY THEOBTAININGOF ADVANCESADVANCE OR CREDITOR THEPAYMENTOF THE
DEFERREDPURCHASEPRICEOFPROPERTYANDWHICH DONOT IN THEAGGREGATEIMPAIRTHEUSE OF PROPERTYIN THEOPERATIONOF THEBUSINESSBUSINES OF
THEBORROWERAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLE

LIENSLIEN UPONOR IN ANY PROPERTYACQUIREDIN THEORDINARYCOURSE OFBUSINESSBUSINES TO SECURE THEPURCHASEPRICEOF SUCHPROPERTYOR TO

SECURE ANY OBLIGATIONINCURREDSOLELYFORTHEPURPOSEOFFINANCINGTHEACQUISITIONOF SUCHPROPERTY

LIENSLIEN EXISTINGON SUCHPROPERTYAT THETIME OF ITSACQUISITIONOTHERTHANANY SUCHLIEN CREATEDIN CONTEMPLATIONOF SUCH

ACQUISITIONUNLESSUNLES PERMITTEDBYTHEPRECEDINGCLAUSE

II LIENSLIEN ON THEPROPERTYREVENUESREVENUE ANDOR ASSETSASSET OFANY PERSONTHATEXISTAT THETIME SUCHPERSONBECOMESBECOME SUBSIDIARYAND THE
CONTINUATIONOF SUCHLIENSLIEN IN CONNECTIONWITH ANY REFINANCINGOR RESTRUCTURINGOF THEOBLIGATIONSOBLIGATIONSECUREDBYSUCHLIENSLIEN

VIII LIENSLIEN GRANTEDIN CONNECTIONWITH ANY FINANCINGARRANGEMENTFORTHEFINANCINGOFPOLLUTIONCONTROLFACILITIESFACILITIELIMITED TOTHE
FACILITIESFACILITIE SO ACQUIREDOR FINANCED

IX LIENSLIEN ON ANY IMPROVEMENTSIMPROVEMENTTO PROPERTYSECURINGINDEBTEDNESSINDEBTEDNES INCURREDTOPROVIDEFUNDSFUND FORALLOR PARTOF THECOST OF SUCH

IMPROVEMENTSIMPROVEMENTIN PRINCIPALAMOUNT NOT EXCEEDINGTHECOST OFACQUISITIONOR CONSTRUCTIONOF SUCHIMPROVEMENTSIMPROVEMENTAND INCURREDWITHIN
12 MONTHSMONTH AFTERCOMPLETIONOFSUCHIMPROVEMENTSIMPROVEMENTOR CONSTRUCTIONPROVIDEDTHATSUCHLIENSLIEN DO NOT EXTENDTO OR COVER ANY PROPERTY
OFTHE BORROWER OR ANY SUBSIDIARYOTHERTHANSUCHIMPROVEMENTSIMPROVEMENT

LIENSLIEN INCURREDOR DEPOSITSDEPOSITTO SECURE THEPERFORMANCEOFSURETYBONDSBOND INCURREDIN THEORDINARYCOURSE OFBUSINESSBUSINES CONSISTENT
WITH PASTPRACTICEPROVIDEDTHATSUCHLIENSLIEN SHALLCOVER ONLYTHE BORROWERSBORROWER OR ITS SUBSIDIARIESSUBSIDIARIE INTERESTSINTERESTIN AND RELATINGTO THE
CONTRACTUNDERLYINGTHETRANSACTIONFORWHICH SUCHSURETYBONDSBOND WERE ISSUED

XI LIENSLIEN ON CASHOR CASHEQUIVALENTSEQUIVALENTCREATEDOR EXISTINGTO SECURE STAYOR APPEALBONDSBOND OR OTHERWISERESULTINGFROMANY

LITIGATIONOR LEGALPROCEEDINGWHICH ARE BEINGCONTESTEDIN GOODFAITHBYAPPROPRIATEACTIONPROMPTLYINITIATEDAND DILIGENTLY
CONDUCTEDINCLUDINGTHELIEN OF ANYJUDGMENT THATTHEAGGREGATEAMOUNT SECUREDBYALLSUCHLIENSLIEN DOESDOE NOT EXCEED

45000000

XII AGREEMENTSAGREEMENTFORAND OBLIGATIONSOBLIGATIONRELATINGTO THEJOINTOR COMMON USE OFPROPERTYOWNED SOLELYBYTHE BORROWEROR ANY OFITS

PRINCIPALSUBSIDIARIESSUBSIDIARIE OR OWNED BYTHEBORROWEROR ANY OF ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE IN COMMON OR JOINTLYWITH ONE OR MORE OTHER

PARTIESPARTIE

XIII LIENSLIEN SECURINGANY EXTENSIONRENEWALREPLACEMENTOR REFINANCINGOFINDEBTEDNESSINDEBTEDNES SECUREDBYANY LIEN REFERREDTO IN
CLAUSESCLAUSE VI VIII IX OR XII OFTHISTHI 502A THAT

SUCHNEW LIEN SHALLBE LIMITED TO ALLOR PARTOFTHE SAME PROPERTYTHATSECUREDTHEORIGINALLIEN PLUSPLU IMPROVEMENTSIMPROVEMENTON

SUCHPROPERTYAND

THEAMOUNT SECUREDBYSUCHLIEN AT SUCHTIME IS NOT INCREASEDTO ANY AMOUNT GREATERTHANTHEAMOUNT OUTSTANDINGAT THE
TIME OFSUCHRENEWALREPLACEMENTOR REFINANCING
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XIV LIENSLIEN EXISTINGON THE DATEHEREOFAND DESCRIBEDIN

XV LIENSLIEN ARISINGIN CONNECTIONWITH SALESSALE OR TRANSFERSTRANSFEROF OR FINANCINGSFINANCINGSECUREDBY ACCOUNTSACCOUNT RECEIVABLEOR RELATEDCONTRACTSCONTRACT

INCLUDINGLIENSLIEN GRANTEDBY AN SPC TO SECURE DEBT ARISINGUNDER PERMITTEDSECURITIZATION

XVI LIENSLIEN GRANTEDBY SPECIALPURPOSESUBSIDIARYTO SECURE TRANSITIONALFUNDINGINSTRUMENTSINSTRUMENT OF SUCHSPECIALPURPOSE
SUBSIDIARYAND LIENSLIEN GRANTEDBYBORROWERTO SPECIALPURPOSESUBSIDIARYON THEINTANGIBLETRANSITIONPROPERTYSOLDTO SUCH

SUBSIDIARYAS PRECAUTIONIN CASE SUCHSALESSALE ARE RECHARACTERIZEDAS FINANCINGSFINANCINGOF THEBORROWER

XVII LIENSLIEN ARISINGUNDERTHEMORTGAGEAND PERMITTEDLIENSLIEN AS DEFINEDIN THEMORTGAGE

XVIII LIENSLIEN ON ASSETSASSET HELDBYENTITIESENTITIE WHICH ARE REQUIREDTO BE INCLUDEDIN THEBORROWERSBORROWER CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT

SOLELYAS RESULTOF THEAPPLICATIONOF FINANCIALACCOUNTINGSTANDARDSSTANDARD BOARD INTERPRETATIONNO 46R AND

XIX LIENSLIEN OTHERTHANTHOSEDESCRIBEDIN CLAUSESCLAUSE THROUGHXVIII OF THISTHI GRANTEDBYTHEBORROWER IN THE

ORDINARYCOURSE OFBUSINESSBUSINES SECURINGDEBT OFTHEBORROWER THATTHEAGGREGATEAMOUNT OF ALLDEBT SECUREDBYLIENSLIEN

PERMITTEDBYTHISTHI CLAUSEXIX SHALLNOT EXCEEDIN THEAGGREGATEAT ANY ONE TIME OUTSTANDING45000000

AND CONSOLIDATIONSCONSOLIDATION NOSI THE BORROWERWILL NOT MERGEWITH OR INTOOR CONSOLIDATEWITH OR INTOOR

SELLASSIGNLEASEOR OTHERWISEDISPOSEOFWHETHERIN ONE TRANSACTIONOR IN SERIESSERIE OFTRANSACTIONSTRANSACTIONALLOR SUBSTANTIALLYALLOF ITSASSETSASSET

WHETHERNOW OWNED OR HEREAFTERACQUIREDTO ANY PERSONOR PERMITANY PRINCIPALSUBSIDIARYTODO SO EXCEPTTHAT ANY OFITS

PRINCIPALSUBSIDIARIESSUBSIDIARIE MAY MERGEWITH OR INTO OR CONSOLIDATEWITH OR TRANSFERALLOR SUBSTANTIALLYALLOFITS ASSETSASSET TO ANY OTHERPRINCIPAL
SUBSIDIARYOFTHEBORROWERII ANY OF ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE MAY MERGE WITH OR INTO OR CONSOLIDATEWITH OR TRANSFERALLOR

SUBSTANTIALLYALLOFITS ASSETSASSET TO THEBORROWERAND III THEBORROWEROR ANY OF ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE MAY MERGEWITH OR INTO OR

CONSOLIDATEWITH OR TRANSFERALLOR SUBSTANTIALLYALLOFITS ASSETSASSET TO ANY OTHERPERSONPROVIDEDTHATIN EACHCASE IMMEDIATELYBEFOREAND

AFTERGIVINGEFFECTTHERETONO DEFAULTSHALLHAVE OCCURREDAND BE CONTINUINGAND IN THECASE OF ANY SUCHMERGER CONSOLIDATIONOR

TRANSFEROF ASSETSASSET TOWHICH THE BORROWER IS PARTYEITHER THEBORROWERSHALLBE THESURVIVINGENTITYOR THESURVIVINGENTITYSHALL

BE AN ELIGIBLESUCCESSORAND SHALLHAVE ASSUMEDALLOF THEOBLIGATIONSOBLIGATIONOF THEBORROWER UNDERTHISTHI AGREEMENTTHEOTHERCREDIT

DOCUMENTSDOCUMENT AND THE LETTERSLETTER OF CREDIT ISSUEDFORTHE ACCOUNT OFTHE BORROWERPURSUANTTO WRITTENINSTRUMENTIN FORMAND SUBSTANCE

SATISFACTORYTO THEADMINISTRATIVE AGENTAND SUBJECTTO CLAUSE ABOVEIN THECASE OFANY SUCHMERGERCONSOLIDATIONOR TRANSFER

OFASSETSASSET TO WHICH ANY OFITSPRINCIPALSUBSIDIARIESSUBSIDIARIE IS PARTY PRINCIPALSUBSIDIARYOFTHEBORROWERSHALLBE THESURVIVINGENTITY

COVERAGE THE BORROWER WILL NOT PERMITITSINTERESTCOVERAGERATIO AS OFTHE LASTDAYOFANY FISCALQUARTERTO BE

LESSLES THAN225 TO 10

THE BORROWERWILL NOT ENGAGEIN OR PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO ENGAGE IN ANY LINE OF

BUSINESSBUSINES WHICH IS MATERIALTO THE BORROWERAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEOTHERTHANBUSINESSESBUSINESSE ENGAGEDIN BYTHEBORROWER

AND ITS SUBSIDIARIESSUBSIDIARIE AS OFTHEDATEHEREOFAND REASONABLEEXTENSIONSEXTENSION THEREOFINCLUDINGEXTENSIONSEXTENSION REQUIREDTO MEET APPLICABLE
REGULATORYREQUIREMENTSREQUIREMENT

THE BORROWERWILLNOT NOR WILL IT PERMITANY SUBSIDIARYTO
40

SOURCE EXELON AR 8K FEBRUARY23 2006



MAKE ANY ASSETDISPOSITIONEXCEPTFOR ASSETDISPOSITIONSDISPOSITIONAMONG THEBORROWERAND ONE OR MORE SUBSIDIARIESSUBSIDIARIE OR AMONG ANY
SUBSIDIARIESSUBSIDIARIEII ASSETDISPOSITIONSDISPOSITIONEXPRESSLYPERMITTEDBY III OTHERASSETDISPOSITIONSDISPOSITIONOFPROPERTYTHATTOGETHER
WITH ALLOTHERPROPERTYOFTHEBORROWERAND ITS SUBSIDIARIESSUBSIDIARIE PREVIOUSLYLEASEDSOLDOR DISPOSEDOF IN ASSETDISPOSITIONSDISPOSITIONMADE PURSUANT
TO THISTHI DURINGTHETWELVEMONTHPERIODENDINGWITH THEMONTH IN WHICH ANY SUCHLEASESALEOR OTHERDISPOSITION
OCCURSOCCUR DO NOT CONSTITUTE SUBSTANTIALPORTIONOFTHEPROPERTYOFTHE BORROWERAND ITS SUBSIDIARIESSUBSIDIARIE IV TRANSFERSTRANSFEROF ACCOUNTSACCOUNT

RECEIVABLEANDRIGHTSRIGHTANCILLARYTHERETOPURSUANTTO AND IN ACCORDANCEWITH THETERMSTERM OF PERMITTEDSECURITIZATIONPROVIDEDTHATTHE

RECEIVABLESRECEIVABLE TRANSACTIONATTRIBUTEDDEBT PURSUANTTO PERMITTEDSECURITIZATIONSSECURITIZATIONMAY AT NO TIME EXCEED200000000 TRANSFERSTRANSFEROF

INTANGIBLETRANSITIONPROPERTYANDRIGHTSRIGHTANCILLARYTHERETOPURSUANTTO AND IN ACCORDANCEWITH THETERMSTERM OF RATE DEFERRALANDOR

SPECIFIEDCOST RECOVERY SECURITIZATIONPROGRAMAUTHORIZEDBYILLINOISILLINOI LAWVI DISPOSITIONSDISPOSITIONOFASSETSASSET THATHAVE BECOME OBSOLETEOR NO

LONGERUSEFULIN THEBUSINESSBUSINES OF THEBORROWEROR ANY OF ITSSUBSIDIARIESSUBSIDIARIE AND VII DISPOSITIONSDISPOSITIONOF EQUIPMENTOR REALPROPERTYTO THE

EXTENT THAT SUCHDISPOSITIONIS IN THEORDINARYCOURSE OFBUSINESSBUSINES OR SUCHPROPERTYIS EXCHANGEDFORCREDITAGAINSTTHE

PURCHASEPRICEOFSIMILARREPLACEMENTPROPERTYOR THEPROCEEDSPROCEEDOFSUCHDISPOSITIONARE REASONABLYPROMPTLYAPPLIEDTO THEPURCHASE
PRICEOF SUCHREPLACEMENTPROPERTY

AT ANY TIME THAT DEFAULTHASOCCURREDAND IS CONTINUINGORWOULD OCCUR AFTERGIVINGTHERETOOR

THEBORROWERSBORROWER SENIORSECUREDDEBTIS RATEDBELOW ANY TWO OFTHEFOLLOWINGTHREERATINGSRATINGBBB BYSP BAA3 BYMOODYSMOODY OR

BBB BYFITCH RATINGSRATINGLTD THENTHEBORROWERWILL NOT AND WILL NOT PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO DECLAREOR MAKE OR AGREETOPAY
OR MAKEDIRECTLYOR INDIRECTLYANY RESTRICTEDPAYMENTEXCEPT THE BORROWERMAY DECLAREAND PAY DIVIDENDSDIVIDEND WITH RESPECTTO ITS

EQUITYINTERESTSINTERESTPAYABLESOLELYIN ADDITIONALSHARESSHARE OF ITSCOMMON STOCKII SUBSIDIARIESSUBSIDIARIE MAY DECLAREAND PAY DIVIDENDSDIVIDEND RATABLYWITH

RESPECTTO THEIREQUITYINTERESTSINTERESTAND III THEBORROWERMAY MAKE RESTRICTEDPAYMENTSPAYMENTPURSUANTTO AND IN ACCORDANCEWITH STOCKOPTION
PLANSPLANOR OTHERBENEFITPLANSPLANFORMANAGEMENTOR EMPLOYEESEMPLOYEEOFTHE BORROWERAND ITS SUBSIDIARIESSUBSIDIARIE

THE BORROWER WILL NOT AND WILLNOT PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO SELLLEASEOR OTHERWISE

TRANSFERANY PROPERTYOR ASSETSASSET TO OR PURCHASELEASEOR OTHERWISEACQUIREANY PROPERTYOR ASSETSASSET FROMOR OTHERWISEENGAGEIN ANY OTHER
TRANSACTIONSTRANSACTIONWITH ANY OF ITSAFFILIATESAFFILIATE EXCEPT IN THEORDINARYCOURSE OFBUSINESSBUSINES AT PRICESPRICEAND ON TERMSTERM AND CONDITIONSCONDITION NOT LESSLES
FAVORABLETOTHEBORROWEROR SUCH SUBSIDIARYTHANCOULDBE OBTAINEDON AN ARMSLENGTHBASISBASI FROMUNRELATEDTHIRDPARTIESPARTIE
II TRANSACTIONSTRANSACTIONBETWEENOR AMONG THEBORROWERAND ITSWHOLLYOWNED SUBSIDIARIESSUBSIDIARIE NOT INVOLVINGANY OTHERAFFILIATEIII SALEAND

SERVICINGTRANSACTIONSTRANSACTIONWITH AN SPC PURSUANTTO AND IN ACCORDANCEWITH THETERMSTERM OF PERMITTEDSECURITIZATIONIV SALEAND SERVICING
TRANSACTIONSTRANSACTIONWITH SPECIALPURPOSESUBSIDIARYPURSUANTTO AND IN ACCORDANCEWITH THETERMSTERM OFTHEDOCUMENTSDOCUMENT GOVERNINGTHE ISSUANCE

OFTRANSITIONALFUNDINGINSTRUMENTSINSTRUMENT TRANSACTIONSTRANSACTIONEXPRESSLYAPPROVEDBYANY GOVERNMENTALAUTHORITYVI TAX SHARINGAGREEMENTSAGREEMENT
AND ARRANGEMENTSARRANGEMENTWITH EXELONSO LONGAS SUCHAGREEMENTSAGREEMENTAND ARRANGEMENTSARRANGEMENTPROVIDEFOR RATABLESHARINGOFTAX LIABILITIESLIABILITIE AMONG THE
PERSONSPERSON PARTYTHERETOVII CUSTOMARYFEE EXPENSE REIMBURSEMENTLIABILITYINSURANCEAND INDEMNIFICATIONARRANGEMENTSARRANGEMENTWITH

DIRECTORSDIRECTORVIII THEPAYMENT OR ACCRUALOF SALARIESSALARIE AND RELATEDBENEFITSBENEFIT TO OFFICERSOFFICER AND IX THEMAKINGOFANY RESTRICTEDPAYMENT
PERMITTEDBY

THE BORROWERWILLNOT AND WILLNOT PERMITANY OFITS SUBSIDIARIESSUBSIDIARIE TO DIRECTLYOR INDIRECTLYENTER

INTO INCUROR PERMITTO EXISTANY AGREEMENTOR OTHERARRANGEMENTTHATPROHIBITSPROHIBITRESTRICTSRESTRICTOR IMPOSESIMPOSEANY CONDITIONUPON THEABILITY
OFTHEBORROWERTO INCURDEBT UNDERTHEMORTGAGEOR TO CREATEINCUROR PERMITTOEXISTANY LIEN THEREUNDEROR ANY LIEN CONTEMPLATED
UNDERTHECREDITDOCUMENTSDOCUMENT THEABILITYOF THEBORROWEROR ANY SUBSIDIARYTOCREATEINCUROR PERMITTO EXISTANY LIEN UPON ANY OF
ITSOTHERPROPERTYOR ASSETSASSET OR THEABILITYOFANY SUBSIDIARYTO PAY DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTIONWITH RESPECTTO ANY SHARESSHARE OFITS

CAPITALSTOCKOR TO MAKE OR REPAY LOANSLOAN OR ADVANCESADVANCE TO THE BORROWER OR ANY OTHERSUBSIDIARYOR TOGUARANTEEDEBT OF THEBORROWER
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OR ANY OTHERSUBSIDIARY THAT THEFOREGOINGSHALLNOT APPLYTO RESTRICTIONSRESTRICTIONAND CONDITIONSCONDITION IMPOSEDBYLAWOR BYTHISTHI

AGREEMENTII THEFOREGOINGSHALLNOT APPLYTORESTRICTIONSRESTRICTIONAND CONDITIONSCONDITION EXISTINGON THEDATEHEREOFIDENTIFIEDON

BUTSHALLAPPLYTO ANY EXTENSIONOR RENEWALOFOR ANY AMENDMENT OR MODIFICATIONEXPANDINGTHESCOPEOFANY SUCHRESTRICTIONOR

CONDITIONIII THEFOREGOINGSHALLNOT APPLYTO CUSTOMARYRESTRICTIONSRESTRICTIONAND CONDITIONSCONDITION CONTAINEDIN AGREEMENTSAGREEMENTRELATINGTO THESALEOF

SUBSIDIARYPENDINGSUCHSALEPROVIDEDSUCHRESTRICTIONSRESTRICTIONAND CONDITIONSCONDITION APPLYONLYTO THESUBSIDIARYTHATIS TOBE SOLDAND SUCHSALEIS

PERMITTEDHEREUNDERIV THEFOREGOINGSHALLNOT APPLYTO CUSTOMARYRESTRICTIONSRESTRICTIONAND CONDITIONSCONDITION RELATINGTO AN SPC AND CONTAINEDIN

AGREEMENTSAGREEMENTGOVERNINGPERMITTEDSECURITIZATIONOR RELATINGTO SPECIALPURPOSESUBSIDIARYAND IMPOSEDBYTHEDOCUMENTSDOCUMENT GOVERNING
THEISSUANCEOFTRANSITIONALFUNDINGINSTRUMENTSINSTRUMENT CLAUSE OFTHEFOREGOINGSHALLNOT APPLYTO RESTRICTIONSRESTRICTIONOR CONDITIONSCONDITION IMPOSED
BYANY AGREEMENTRELATINGTO SECUREDDEBT PERMITTEDBYTHISTHI AGREEMENTIF SUCHRESTRICTIONSRESTRICTIONOR CONDITIONSCONDITION APPLYONLYTO THEPROPERTYOR

ASSETSASSET SECURINGSUCHDEBT VI CLAUSE OFTHEFOREGOINGSHALLNOT APPLYTO CUSTOMARYPROVISIONSPROVISIONIN LEASESLEASE AND OTHERCONTRACTSCONTRACT

RESTRICTINGTHEASSIGNMENTTHEREOFAND VII CLAUSE OF THEFOREGOINGSHALLNOT APPLYTO CUSTOMARYRESTRICTIONSRESTRICTIONOR CONDITIONSCONDITION IMPOSED
BYANY AGREEMENTRELATINGTOUNSECUREDDEBT PROVIDEDTHATSUCHRESTRICTIONSRESTRICTIONOR CONDITIONSCONDITION ARE SUBSTANTIALLYCONSISTENTWITH THOSE
CONTAINEDIN

THE BORROWERSHALLNOT NOR SHALLIT PERMITANY SUBSIDIARYTO CHANGEITS FISCALYEARTO END ON ANY DATEOTHERTHAN
DECEMBER 31 OFEACHYEAR

DEBT OTHERINDEBTEDNESSINDEBTEDNES AND THE BORROWERWILLNOT AND WILLNOT PERMITANY SUBSIDIARYTO MAKE

ANY AMENDMENT OR MODIFICATION TO THEINDENTURENOTE OR OTHERAGREEMENTEVIDENCINGOR GOVERNINGANY DEBT THATHASBEENEXPRESSLY
SUBORDINATEDTO THEREPAYMENTOFDEBT UNDERTHISTHI AGREEMENTTHE BORROWERWILLNOT AND WILLNOT PERMITANY SUBSIDIARYTO DIRECTLYOR

INDIRECTLYVOLUNTARILYPREPAY DEFEASEOR IN SUBSTANCEDEFEASEPURCHASEREDEEMRETIREOR OTHERWISEACQUIREANY DEBT THATCONSTITUTESCONSTITUTE
MATERIALDEBT OR ANY DEBT THATHASBEENEXPRESSLYSUBORDINATEDTO THEREPAYMENTOFTHE DEBT UNDERTHISTHI AGREEMENTPRIORTO THEDATE

WHEN DUE OTHERTHANITSOBLIGATIONSOBLIGATIONHEREUNDERWHILE DEFAULTHASOCCURREDAND IS CONTINUINGOR IN VIOLATIONOF ANY RELEVANTTERM OF
SUCHSUBORDINATION THATTHEBORROWERSHALLBE PERMITTEDTOMAKE SINKINGFUNDPAYMENTSPAYMENTIN ACCORDANCEWITH THE TERMSTERM OFTHE
BORROWERSBORROWER SINKINGFUNDDEBENTURESDEBENTUREOUTSTANDINGAS OFTHECLOSINGDATE

ON SECURED THE BORROWERWILL NOT ANDWILL NOT PERMITANY SUBSIDIARYTO ISSUE ANY DEBT SECUREDBY LIEN

ON ANY PROPERTYOFANY SUCHPERSONOTHERTHAN ADDITIONALFIRSTMORTGAGEBONDSBOND IN ACCORDANCEWITH THEMORTGAGESUBJECTTO

COMPLIANCEWITH AND II DEBT SECUREDBYLIENSLIEN CONTEMPLATEDBY
THE BORROWERWILLNOT AMEND SUPPLEMENTWAIVE OR TERMINATETHEMORTGAGEIN ANY MANNER THATIS

MATERIALLYADVERSETO THELENDERSLENDER THEFOREGOINGSHALLNOT PROHIBITTHE BORROWERFROMSUPPLEMENTINGTHEMORTGAGEIN ORDERTO

PROVIDEFORTHEISSUANCEOFADDITIONALFIRSTMORTGAGEBONDSBOND IN ACCORDANCEWITH THEMORTGAGESUBJECTTO COMPLIANCEWITH

ARTICLE VI
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SECTION 601 IF ANY OFTHEFOLLOWINGEVENTSEVENT SHALLOCCUR AND BE CONTINUINGANY SUCHEVENT AN EVENT OF

DEFAULT

THE BORROWERSHALLFAIL TO PAY ANY PRINCIPALOF ANY LOAN WHEN THE SAME BECOMESBECOME DUE AND PAYABLEII ANY
REIMBURSEMENTOBLIGATIONIN RESPECTOF ANY LC DISBURSEMENTWITHIN ONE BUSINESSBUSINES DAYAFTERTHESAME BECOMESBECOME DUE AND PAYABLEOR

III ANY INTERESTON ANY LOAN OR ANY OTHERAMOUNT PAYABLEUNDERTHISTHI AGREEMENTOR ANY OTHERCREDITDOCUMENT WITHIN THREEBUSINESSBUSINES

DAYSDAY AFTERTHESAME BECOMESBECOME DUE ANDPAYABLEOR

ANYREPRESENTATIONOR WARRANTYMADE BYTHEBORROWERHEREINOR BYTHEBORROWERORANY OF ITSOFFICERSOFFICERPURSUANTTO THETERMSTERM

OFTHISTHI AGREEMENTOR ANY OTHERCREDITDOCUMENT SHALLPROVE TO HAVEBEEN INCORRECTOR MISLEADINGIN ANY MATERIALRESPECTWHEN MADE
OR

THE BORROWERSHALLFAILTO PERFORMOR OBSERVE ANY TERM COVENANT OR AGREEMENTCONTAINEDIN 50LAII
SECTION501AVII SECTION OR OR II ANY OTHERTERM COVENANT OR AGREEMENTCONTAINEDIN THISTHI AGREEMENTON ITS

PARTTO BE PERFORMEDOR OBSERVEDIF THEFAILURETO PERFORMOR OBSERVESUCHOTHERTERM COVENANT OR AGREEMENTSHALLREMAIN

FOR30 DAYSDAY AFTERTHEEARLIEROF THEDATEON WHICH THE BORROWERBECOMESBECOME AWARE OFSUCHFAILUREOR WRITTENNOTICETHEREOFHASBEEN
DELIVEREDTO THEBORROWERBYTHEADMINISTRATIVEAGENTOR

THE BORROWEROR ANY SUBSIDIARYTHEREOFSHALLFAILTO PAY ANY PRINCIPALOFOR PREMIUMOR INTERESTON ANY DEBT THATIS

OUTSTANDINGIN AN AMOUNT IN EXCESSEXCES OF 45000000 IN THEAGGREGATEBUTEXCLUDINGDEBT HEREUNDERNONRECOURSEDEBT DEBT OF AN

SPC UNDER PERMITTEDSECURITIZATIONAND TRANSITIONALFUNDINGINSTRUMENTSINSTRUMENTOFTHEBORROWEROR SUCHSUBSIDIARYAS THECASE MAY BE
WHEN THESAME BECOMESBECOME DUE AND PAYABLEWHETHERBYSCHEDULEDMATURITYREQUIREDPREPAYMENTACCELERATIONDEMAND OR OTHERWISE
AND SUCHFAILURESHALLCONTINUEAFTERTHEAPPLICABLEGRACE PERIODIF ANY SPECIFIEDIN THEAGREEMENTOR INSTRUMENTRELATINGTO SUCHDEBT
OR ANY OTHEREVENT SHALLOCCUR OR CONDITIONSHALLEXISTUNDERTHEMORTGAGEOR ANY AGREEMENTOR INSTRUMENTRELATINGTO ANY SUCHDEBT

AND SHALLCONTINUEAFTERTHEAPPLICABLEGRACEPERIODIF ANY SPECIFIEDIN THEMORTGAGEOR SUCHAGREEMENTOR INSTRUMENTIF THE EFFECTOF

SUCHEVENT OR CONDITIONIS TO ACCELERATEOR TO PERMITTHE ACCELERATIONOF THEMATURITYOF AND DEBT SECUREDBYTHEMORTGAGEOR ANY SUCH

DEBT OR ANY SUCHDEBT SHALLBE DECLAREDTO BE DUE AND PAYABLEOR REQUIREDTO BE PREPAIDOTHERTHANBY REGULARLYSCHEDULEDREQUIRED
PREPAYMENTPRIORTO THE STATEDMATURITYTHEREOFOTHERTHANANY ACCELERATIONOFANY DEBT SECUREDBYEQUIPMENTLEASESLEASE OF THEBORROWER

OR SUBSIDIARYTHEREOFAS RESULTOF THEOCCURRENCE OF ANY EVENT REQUIRINGPREPAYMENTWHETHEROR NOT CHARACTERIZEDAS SUCH
THEREUNDERWHICH PREPAYMENTWILL NOT RESULTIN MATERIALADVERSE EFFECTOR

THE BORROWEROR ANY SUBSIDIARYTHEREOFOTHERTHANAN SPC OR SPECIALPURPOSESUBSIDIARYSHALLGENERALLYNOT PAY ITS DEBTSDEBT

AS SUCH DEBTSDEBT BECOME DUE OR SHALLADMIT IN WRITINGITSINABILITYTOPAY ITSDEBTSDEBT GENERALLYOR SHALLMAKE GENERALASSIGNMENTFORTHE
BENEFITOF CREDITORSCREDITOROR ANY PROCEEDINGSHALLBE INSTITUTEDBY OR AGAINSTTHE BORROWER OR ANY SUBSIDIARYTHEREOFOTHERTHANAN SPC OR

SPECIALPURPOSESUBSIDIARYSEEKINGTO ADJUDICATEIT AS BANKRUPTOR INSOLVENTOR SEEKINGLIQUIDATIONWINDINGUP REORGANIZATION
ARRANGEMENTADJUSTMENTPROTECTIONRELIEFOR COMPOSITIONOF IT OR ITS DEBTSDEBT UNDERANY LAWRELATINGTO BANKRUPTCYINSOLVENCYOR

REORGANIZATIONOR RELIEFOF DEBTORSDEBTOROR SEEKINGTHEENTRYOF AN ORDERFORRELIEFOR THEAPPOINTMENTOF RECEIVERTRUSTEECUSTODIANOR

OTHERSIMILAR OFFICIALFORIT OR FORANY SUBSTANTIALPARTOF ITSPROPERTYAND IN THE CASE OFANY SUCHPROCEEDINGINSTITUTEDAGAINSTIT BUT
NOT INSTITUTEDBYIT EITHERSUCHPROCEEDINGSHALLREMAIN UNDISMISSED OR UNSTAYEDFOR PERIODOF60 DAYSDAY OR ANY OF THEACTIONSACTION SOUGHT
IN SUCHPROCEEDINGINCLUDINGTHE ENTRYOF AN ORDERFORRELIEFAGAINSTOR THEAPPOINTMENTOF RECEIVERTRUSTEECUSTODIANOR OTHER

SIMILAR OFFICIALFORIT OR FORANY SUBSTANTIALPARTOFITSPROPERTYSHALLOCCUR OR THE BORROWEROR ANY SUBSIDIARYTHEREOFOTHERTHANAN

SPC OR SPECIALPURPOSESUBSIDIARYSHALLTAKEANY ACTIONTO AUTHORIZEOR TO CONSENT TO ANY OFTHEACTIONSACTION SET FORTHABOVE IN THISTHI

OR
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ONE OR MORE JUDGMENTSJUDGMENTOR ORDERSORDERFORTHEPAYMENTOFMONEY IN AN AGGREGATEAMOUNT EXCEEDING45000000 EXCLUDINGANY
SUCHJUDGMENTSJUDGMENTOR ORDERSORDERTO THEEXTENT COVEREDBY INSURANCESUBJECTTO ANY CUSTOMARYDEDUCTIBLEAND UNDERWHICH THEAPPLICABLE
INSURANCECARRIERHAS ACKNOWLEDGEDSUCHFULLCOVERAGEIN WRITINGOR II AVAILABLETHIRDPARTYRECOVERIESRECOVERIESHALLBE RENDEREDAGAINSTTHE

BORROWEROR ANY SUBSIDIARYTHEREOFAND EITHER ENFORCEMENTPROCEEDINGSPROCEEDINGSHALLHAVEBEEN COMMENCED BYANY CREDITORUPON SUCH

JUDGMENTOR ORDEROR II THERESHALLBE ANY PERIODOF 30 CONSECUTIVEDAYSDAY DURINGWHICH STAYOFENFORCEMENTOF SUCHJUDGMENTOR

ORDERBY REASON OF PENDINGAPPEALOR OTHERWISESHALLNOT BE IN EFFECTOR

ANYREPORTABLEEVENT THATTHEREQUIREDLENDERSLENDER DETERMINEIN GOODFAITHIS REASONABLYLIKELYTORESULTIN THETERMINATION

OFANY PLANOR THEAPPOINTMENTBYTHEAPPROPRIATEUNITED STATESSTATE DISTRICTCOURTOF TRUSTEETO ADMINISTER PLANSHALLHAVEOCCURREDAND

BE CONTINUING30 DAYSDAY AFTERWRITTENNOTICETO SUCHEFFECTSHALLHAVE BEEN GIVENTO THEBORROWERBYTHEADMINISTRATIVE AGENTII ANY
PLAN SHALLBE TERMINATEDIII TRUSTEESHALLBE APPOINTEDBY AN APPROPRIATEUNITED STATESSTATE DISTRICTCOURTTO ADMINISTERANY PLAN

IV THE PBGC SHALLINSTITUTEPROCEEDINGSPROCEEDINGTO TERMINATEANY PLAN OR TO APPOINTTRUSTEETO ADMINISTERANY PLAN OR THEBORROWEROR

ANY MEMBER OFTHECONTROLLEDGROUPWITHDRAWSWITHDRAW FROM ANY MULTIEMPLOYERPLAN THATON THEDATEOFANY EVENT DESCRIBEDIN

CLAUSESCLAUSE THROUGHABOVETHEBORROWER HAS RECEIVED NOTICEASSESSINGLIABILITYTO THEBORROWER WITH RESPECTTO THEAPPLICABLEPLAN

AND SUCHLIABILITYEXCEEDSEXCEED 45000000 PROVIDED THATNO EVENT DESCRIBEDIN THISTHI NUH THATARISESARISE OUT OF ACTIONSACTION

OR INACTIONSINACTION BYANY AFFILIATEOFTHE BORROWEROTHERTHANANY OF ITSSUBSIDIARIESSUBSIDIARIESHALLCONSTITUTEAN EVENT OF DEFAULTUNLESSUNLES 15 DAYSDAY
SHALLHAVE ELAPSEDAFTERTHEREQUIREDLENDERSLENDER HAVE REASONABLYDETERMINEDAND NOTIFIEDTHE BORROWERIN WRITINGTHATSUCHEVENT HAS

HAD OR IS REASONABLYLIKELYTO HAVE MATERIALADVERSE EFFECTON THEBORROWEROR

CHANGEIN CONTROLSHALLOCCUR OR

THE FIRSTMORTGAGEBOND SHALLCEASE TOBE OUTSTANDINGFORANY REASON OTHERTHAN THE TERMINATIONOF THECOMMITMENTSCOMMITMENT
THEPAYMENTIN FULLOFTHELOANSLOAN LC DISBURSEMENTSDISBURSEMENT AND OTHEROBLIGATIONSOBLIGATIONUNDERTHE CREDITDOCUMENTSDOCUMENT AND THETERMINATIONOR

EXPIRATIONOF THELETTERSLETTER OF CREDITORCASHCOLLATERALIZATIONTHEREOFOR ISSUANCEOFSTANDBYLETTERSLETTEROFCREDITIN SUPPORTTHEREOFIN EACH

CASE IN ACCORDANCEWITH THEPAYMENTIN FULLOFTHEFIRSTMORTGAGEBOND OR THE RETURNBYTHEADMINISTRATIVE

AGENTOFTHEFIRSTMORTGAGEBOND TO THEBORROWEROR THETRUSTEESTRUSTEEOR II THEADMINISTRATIVEAGENTON BEHALFOFTHELENDERSLENDER SHALL

CEASE AT ANY TIME TO BE THEHOLDEROFTHE FIRSTMORTGAGEBOND FORALLPURPOSESPURPOSE OFTHEMORTGAGEUNLESSUNLESTHEFIRSTMORTGAGEBOND IS

TRANSFERREDBYTHEADMINISTRATIVE AGENT

THENAND IN EVERYSUCHEVENT OTHERTHANAN EVENT WITH RESPECTTO THEBORROWER DESCRIBEDIN CLAUSE OFTHISTHI AND AT ANY

TIME THEREAFTERDURINGTHE CONTINUANCEOFSUCHEVENT THEADMINISTRATIVE AGENTMAY AND AT THEREQUESTOFTHEREQUIREDLENDERSLENDER SHALL

BYNOTICETO THEBORROWERTAKEEITHEROR BOTHOF THEFOLLOWINGACTIONSACTIONAT THESAME OR DIFFERENTTIMESTIME TERMINATETHECOMMITMENTSCOMMITMENT
AND THEREUPONTHE COMMITMENTSCOMMITMENT SHALLTERMINATEIMMEDIATELYAND II DECLARETHELOANSLOAN THENOUTSTANDINGTOBE DUE AND PAYABLEIN
WHOLEAND REQUIRETHATALLOUTSTANDINGLETTERSLETTER OFCREDITBE CASHCOLLATERALIZEDPURSUANTTO SECTIONQJ OR IN PARTIN WHICH CASE ANY

PRINCIPALNOT SO DECLAREDTOBE DUE AND PAYABLEMAY THEREAFTERBE DECLAREDTO BE DUE AND PAYABLEAND THEREUPONTHEPRINCIPALOFTHE

LOANSLOAN SO DECLAREDTO BE DUE AND PAYABLETOGETHERWITH ACCRUEDINTERESTTHEREONAND ALLFEESFEE AND OTHEROBLIGATIONSOBLIGATIONOFTHEBORROWER

ACCRUEDHEREUNDERSHALLBECOME DUE AND PAYABLEIMMEDIATELYAND ALLSUCHLETTERSLETTER OF CREDITSHALLBE SO CASHCOLLATERALIZEDWITHOUT

PRESENTMENTDEMANDPROTESTOR OTHERNOTICEOFANY KIND ALLOF WHICH ARE HEREBYWAIVED BYTHEBORROWERAND IN CASE OF ANY EVENT

WITH RESPECTTO THEBORROWERDESCRIBEDIN CLAUSE OFTHISTHI ARTICLETHECOMMITMENTSCOMMITMENT SHALLAUTOMATICALLYTERMINATEAND THEPRINCIPAL
OFTHELOANSLOAN THENOUTSTANDINGTOGETHERWITH ACCRUEDINTERESTTHEREONAND ALLFEESFEE AND OTHEROBLIGATIONSOBLIGATIONOFTHE
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BORROWERACCRUEDHEREUNDERSHALLAUTOMATICALLYBECOME DUE AND PAYABLEWITHOUTPRESENTMENTDEMANDPROTESTOR OTHERNOTICEOF

ANY KINDALLOFWHICH ARE HEREBYWAIVED BYTHEBORROWER

ARTICLE VII

EACH OFTHELENDERSLENDER AND EACHISSUINGBANK HEREBYIRREVOCABLYAPPOINTSAPPOINTTHEADMINISTRATIVEAGENTAS ITSAGENTAND AUTHORIZESAUTHORIZETHE

ADMINISTRATIVE AGENTTO TAKESUCHACTIONSACTION ON ITSBEHALFAND TO EXERCISESUCHPOWERSPOWER AS ARE DELEGATEDTO THEADMINISTRATIVE AGENTBY
THE TERMSTERM HEREOFTOGETHERWITH SUCHACTIONSACTION AND POWERSPOWER AS ARE REASONABLYINCIDENTALTHERETO

THE BANK SERVINGAS THEADMINISTRATIVEAGENTHEREUNDERSHALLHAVETHE SAME RIGHTSRIGHTAND POWERSPOWER IN ITSCAPACITYAS LENDER AS

ANY OTHERLENDER AND MAY EXERCISETHE SAME AS THOUGHIT WERE NOT THEADMINISTRATIVE AGENTAND SUCHBANK AND ITSAFFILIATESAFFILIATE MAY

ACCEPTDEPOSITSDEPOSITFROMLENDMONEY TO AND GENERALLYENGAGEIN ANY KIND OFBUSINESSBUSINES WITH THEBORROWEROR ANY SUBSIDIARYOR OTHER
AFFILIATETHEREOFAS IF IT WERE NOT THEADMINISTRATIVEAGENTHEREUNDER

THE ADMINISTRATIVEAGENTSHALLNOT HAVE ANY DUTIESDUTIE OR OBLIGATIONSOBLIGATIONEXCEPTTHOSEEXPRESSLYSET FORTHHEREIN WITHOUT LIMITINGTHE

GENERALITYOFTHEFOREGOINGTHEADMINISTRATIVE AGENTSHALLNOT BE SUBJECTTO ANY FIDUCIARYOR OTHERIMPLIEDDUTIESDUTIE REGARDLESSREGARDLESOF
WHETHER DEFAULTHAS OCCURREDAND IS CONTINUING THEADMINISTRATIVEAGENTSHALLNOT HAVE ANY DUTYTO TAKEANY DISCRETIONARY
ACTIONOR EXERCISEANY DISCRETIONARYPOWERSPOWER EXCEPTDISCRETIONARYRIGHTSRIGHTAND POWERSPOWER EXPRESSLYCONTEMPLATEDHEREBYTHATTHE
ADMINISTRATIVE AGENTIS REQUIREDTO EXERCISEIN WRITINGAS DIRECTEDBYTHEREQUIREDLENDERSLENDER ORSUCHOTHERNUMBER OR PERCENTAGEOFTHE
LENDERSLENDER AS SHALLBE NECESSARYUNDERTHECIRCUMSTANCESCIRCUMSTANCEAS PROVIDEDIN AND EXCEPTAS EXPRESSLYSET FORTHHEREINTHE

ADMINISTRATIVE AGENTSHALLNOT HAVE ANY DUTYTO DISCLOSEAND SHALLNOT BE LIABLEFORTHEFAILURETO DISCLOSEANY INFORMATIONRELATINGTO

THEBORROWEROR ANY OF ITSSUBSIDIARIESSUBSIDIARIE THATIS COMMUNICATED TO OR OBTAINEDBYTHEBANK SERVINGAS ADMINISTRATIVE AGENTOR ANY OFITS
AFFILIATESAFFILIATE IN ANY CAPACITYTHE ADMINISTRATIVEAGENTSHALLNOT BE LIABLEFORANY ACTIONTAKENOR NOT TAKENBYIT WITH THECONSENT OR AT

THEREQUESTOFTHEREQUIREDLENDERSLENDER OR SUCHOTHERNUMBER OR PERCENTAGEOFTHE LENDERSLENDER AS SHALLBE NECESSARYUNDERTHECIRCUMSTANCESCIRCUMSTANCE
AS PROVIDEDIN OR IN THEABSENCEOFITS OWN GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT THE ADMINISTRATIVE AGENTSHALLBE
DEEMED NOT TO HAVE KNOWLEDGEOF ANY DEFAULTUNLESSUNLES AND UNTILWRITTENNOTICETHEREOFIS GIVENTO THEADMINISTRATIVEAGENTBYTHE

BORROWEROR LENDERAND THEADMINISTRATIVE AGENTSHALLNOT BE RESPONSIBLEFOROR HAVE ANY DUTYTO ASCERTAINOR INQUIREINTO ANY
STATEMENTWARRANTYOR REPRESENTATIONMADE IN OR IN CONNECTIONWITH THISTHI AGREEMENTII THECONTENTSCONTENT OFANY CERTIFICATEREPORTOR OTHER
DOCUMENTDELIVEREDHEREUNDEROR IN CONNECTIONHEREWITHIII THEPERFORMANCEOR OBSERVANCEOFANY OF THECOVENANTSCOVENANT AGREEMENTSAGREEMENTOR

OTHERTERMSTERM OR CONDITIONSCONDITION SET FORTHHEREINIV THEVALIDITYENFORCEABILITYEFFECTIVENESSEFFECTIVENESOR GENUINENESSGENUINENESOFTHISTHI AGREEMENTOR ANY OTHER

AGREEMENTINSTRUMENTOR DOCUMENTOR THESATISFACTIONOFANY CONDITIONSET FORTHIN OR ELSEWHEREHEREINOTHERTHANTO

CONFIRMRECEIPTOFITEMSITEM EXPRESSLYREQUIREDTO BE DELIVEREDTO THEADMINISTRATIVE AGENT
THE ADMINISTRATIVE AGENTSHALLBE ENTITLEDTORELYUPON AND SHALLNOT INCURANY LIABILITYFORRELYINGUPON ANY NOTICEREQUEST

CERTIFICATECONSENTSTATEMENTINSTRUMENTDOCUMENTOR OTHERWRITINGBELIEVEDBYIT TO BE GENUINEAND TO HAVEBEEN SIGNEDOR SENT BY
THEPROPER PERSON THE ADMINISTRATIVEAGENTALSOMAY RELYUPON ANY STATEMENT MADE TO IT ORALLYOR BYTELEPHONEAND BELIEVEDBYIT TO

BE MADE BYTHEPROPERPERSONAND SHALLNOT INCURANY LIABILITYFORRELYINGTHEREONTHE ADMINISTRATIVEAGENTMAY CONSULTWITH LEGAL
COUNSELWHOMAY BE COUNSELFORTHEBORROWERINDEPENDENTACCOUNTANTSACCOUNTANT AND OTHEREXPERTSEXPERTSELECTEDBYIT AND SHALLNOT BE LIABLEFOR

ANY ACTIONTAKENOR NOT TAKENBYIT IN ACCORDANCEWITH THEADVICEOF ANY SUCHCOUNSELACCOUNTANTSACCOUNTANT OR EXPERTSEXPERT
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THE ADMINISTRATIVE AGENTMAY PERFORMANY AND ALLOFITS DUTIESDUTIE AND EXERCISEITSRIGHTSRIGHTAND POWERSPOWER BYOR THROUGHANY ONE OR

MORE SUBAGENTSSUBAGENTAPPOINTEDBYTHEADMINISTRATIVE AGENTTHE ADMINISTRATIVEAGENTAND ANY SUCHSUBAGENTMAY PERFORMANY AND ALL

OFITS DUTIESDUTIE AND EXERCISEITSRIGHTSRIGHTAND POWERSPOWER THROUGHTHEIRRESPECTIVERELATEDPARTIESPARTIE THE EXCULPATORYPROVISIONSPROVISIONOFTHEPRECEDING
PARAGRAPHSPARAGRAPHSHALLAPPLYTO ANY SUCHSUBAGENTAND TO THERELATEDPARTIESPARTIE OF THEADMINISTRATIVE AGENTAND ANY SUCH SUBAGENTAND SHALL

APPLYTO THEIRRESPECTIVEACTIVITIESACTIVITIE IN CONNECTIONWITH THESYNDICATIONOFTHECREDITFACILITIESFACILITIE PROVIDEDFORHEREINAS WELLAS ACTIVITIESACTIVITIE AS

ADMINISTRATIVE AGENT

SUBJECTTO THEAPPOINTMENTAND ACCEPTANCEOF SUCCESSOR ADMINISTRATIVE AGENTAS PROVIDEDIN THISTHI PARAGRAPHTHE

ADMINISTRATIVE AGENTMAY RESIGNAT ANY TIME BYNOTIFYINGTHELENDERSLENDER ANY ISSUINGBANKSBANK AND THEBORROWERUPONANY SUCH

RESIGNATIONTHEREQUIREDLENDERSLENDER SHALLHAVE THERIGHTIN CONSULTATIONWITH THEBORROWERTO APPOINTSUCCESSOR IF NO SUCCESSOR SHALL

HAVEBEEN SO APPOINTEDBYTHEREQUIREDLENDERSLENDER AND SHALLHAVEACCEPTEDSUCHAPPOINTMENTWITHIN 30 DAYSDAY AFTERTHERETIRING
ADMINISTRATIVE AGENTGIVESGIVENOTICEOF ITSRESIGNATIONTHENTHERETIRINGADMINISTRATIVEAGENTMAY ON BEHALFOF THELENDERSLENDER AND ANY

ISSUINGBANKSBANK APPOINTSUCCESSOR ADMINISTRATIVEAGENTWHICH SHALLBE BANK WITH AN OFFICEIN NEW YORKNEW YORK OR AN AFFILIATE

OF ANY SUCHBANK UPONTHEACCEPTANCEOF ITSAPPOINTMENTAS ADMINISTRATIVE AGENTHEREUNDERBY SUCCESSOR SUCHSUCCESSOR SHALL

SUCCEEDTO AND BECOME VESTEDWITH ALLTHERIGHTSRIGHTPOWERSPOWER PRIVILEGESPRIVILEGEAND DUTIESDUTIE OFTHERETIRINGADMINISTRATIVE AGENTAND THERETIRING
ADMINISTRATIVE AGENTSHALLBE DISCHARGEDFROMITSDUTIESDUTIE AND OBLIGATIONSOBLIGATIONHEREUNDERTHE FEESFEE PAYABLEBYTHEBORROWERTO SUCCESSOR

ADMINISTRATIVE AGENTSHALLBE THE SAME AS THOSEPAYABLETO ITSPREDECESSORUNLESSUNLES OTHERWISEAGREEDBETWEENTHEBORROWER AND SUCH

SUCCESSOR AFTERTHEADMINISTRATIVE AGENTSAGENTRESIGNATIONHEREUNDERTHEPROVISIONSPROVISIONOFTHISTHI ARTICLEAND SHALLCONTINUEIN

EFFECTFORTHEBENEFITOFSUCHRETIRINGADMINISTRATIVE AGENTITSSUBAGENTSSUBAGENTAND THEIRRESPECTIVERELATEDPARTIESPARTIE IN RESPECTOF ANY ACTIONSACTION

TAKENOR OMITTEDTO BE TAKENBYANY OF THEM WHILE IT WAS ACTINGAS ADMINISTRATIVE AGENT

EACH LENDERACKNOWLEDGESACKNOWLEDGETHATIT HASINDEPENDENTLYAND WITHOUTRELIANCEUPON THEADMINISTRATIVEAGENTOR ANY OTHERLENDER

AND BASED ON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS IT HASDEEMED APPROPRIATEMADE ITSOWN CREDITANALYSISANALYSIAND DECISIONTO ENTER INTO

THISTHI AGREEMENTEACH LENDERALSOACKNOWLEDGESACKNOWLEDGETHATIT WILL INDEPENDENTLYAND WITHOUTRELIANCEUPON THEADMINISTRATIVE AGENTOR ANY
OTHERLENDER AND BASEDON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS IT SHALLFROMTIME TOTIME DEEM APPROPRIATECONTINUETO MAKE ITS OWN

DECISIONSDECISION IN TAKINGOR NOT TAKINGACTIONUNDEROR BASED UPONTHISTHI AGREEMENTANY RELATEDAGREEMENTOR ANY DOCUMENTFURNISHED

HEREUNDEROR THEREUNDER

EACH OFTHELENDERSLENDER AND EACHISSUINGBANK HEREBYIRREVOCABLYAPPOINTSAPPOINTTHEADMINISTRATIVEAGENTAS ITSAGENTWITH RESPECTTO THE

FIRSTMORTGAGEBOND AND THEBOND DELIVERYAGREEMENTAND AUTHORIZESAUTHORIZETHEADMINISTRATIVEAGENTTO TAKESUCHACTIONSACTION ON ITSBEHALFAND

TO EXERCISESUCHPOWERSPOWER AS ARE DELEGATEDTO THEADMINISTRATIVE AGENTWITH RESPECTTHERETOBYTHETERMSTERM HEREOFOR OFTHEOTHERCREDIT

DOCUMENTSDOCUMENT TOGETHERWITH SUCHACTIONSACTION AND POWERSPOWER AS ARE REASONABLYINCIDENTALTHERETO

THE TITLESTITLE DOCUMENTATION AGENTAND SYNDICATIONAGENTARE PURELYHONORIFICAND NO PERSON DESIGNATEDAS

DOCUMENTATION AGENTOR SYNDICATIONAGENTSHALLHAVEANY DUTIESDUTIE OR RESPONSIBILITIESRESPONSIBILITIEIN SUCHCAPACITY

ARTICLE VIII
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SECTION 801 EXCEPTIN THECASE OF NOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION EXPRESSLYPERMITTEDTOBE GIVENBY
TELEPHONEANDSUBJECTTO PARAGRAPHBELOWAND UH ABOVEALLNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION PROVIDEDFORHEREIN
SHALLBE IN WRITINGAND SHALLBE DELIVEREDBYHAND OR OVERNIGHTCOURIERSERVICEMAILED BYCERTIFIEDOR REGISTEREDMAIL OR SENT BY
TELECOPYAS FOLLOWSFOLLOW

IF TO THEBORROWERTO IT AT 440 SOUTHLASALLE STREET SUITE 3300 CHICAGOILLINOISILLINOI 60605 ATTENTIONOF CHIEF FINANCIAL
OFFICERTELECOPYNO 312 3942867 WITH COPIESCOPIETO IT AT THESAME ADDRESSADDRESATTENTIONOF GENERALCOUNSELTELECOPYNO

312 3945433 AND TO EXELON CORPORATIONCORPORATETREASURY10 SOUTHDEARBORNSTREET SUITE 3600 CHICAGOILLINOISILLINOI 60603
ATTENTIONOFASSISTANTTREASURERTELECOPYNO 312 3944082

II IF TO THEADMINISTRATIVE AGENTTO JPMORGANCHASEBANK NA LOAN AND AGENCYSERVICESSERVICE GROUP1111 FANNIN8THFLOOR
HOUSTONTEXASTEXA 77002 ATTENTIONOF TJAHJONOTELECOPYNO 713 4276307 WITH COPYTO JPMORGANCHASE BANK NA
270 PARKAVENUE15TH FLOORNEW YORK 10017 ATTENTIONOFMAJSAYEGHTELECOPYNO 212 2704392 AND

II IF TO ANY OTHERLENDERTO IT AT ITS ADDRESSADDRES ORTELECOPYNUMBERSET FORTHIN ITSADMINISTRATIVE QUESTIONNAIRE

NOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION TO THELENDERSLENDER HEREUNDERMAY BE DELIVEREDOR FURNISHEDBYELECTRONICCOMMUNICATIONSCOMMUNICATION

PURSUANTTO PROCEDURESPROCEDUREAPPROVEDBYTHEADMINISTRATIVE AGENTPROVIDEDTHATTHEFOREGOINGSHALLNOT APPLYTO NOTICESNOTICE PURSUANTTO

UNLESSUNLES OTHERWISEAGREEDBYTHEADMINISTRATIVE AGENTANDTHEAPPLICABLELENDER THE ADMINISTRATIVEAGENTOR THEBORROWER

MAY IN ITSDISCRETIONAGREE TO ACCEPTNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION TO IT HEREUNDERBYELECTRONICCOMMUNICATIONSCOMMUNICATION PURSUANTTO

PROCEDURESPROCEDUREAPPROVEDBYIT PROVIDEDTHATAPPROVALOF SUCHPROCEDURESPROCEDUREMAY BE LIMITED TO PARTICULARNOTICESNOTICE OR COMMUNICATIONSCOMMUNICATION

ANYPARTYHERETOMAY CHANGEITS ADDRESSADDRES OR TELECOPYNUMBER FORNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION HEREUNDERBYNOTICETO

THEOTHERPARTIESPARTIEHERETOALL NOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION GIVENTO ANYPARTYHERETOIN ACCORDANCEWITH THEPROVISIONSPROVISIONOFTHISTHI

AGREEMENTSHALLBE DEEMED TO HAVEBEEN GIVENON THEDATEOFRECEIPT
SECTION 802 NO FAILUREOR DELAYBYTHEADMINISTRATIVE AGENTTHEISSUINGBANK OR ANY LENDERIN

EXERCISINGANY RIGHTOR POWER HEREUNDERSHALLOPERATEAS WAIVER THEREOFNOR SHALLANY SINGLEOR PARTIALEXERCISEOF ANY SUCHRIGHTOR

POWER OR ANY ABANDONMENTOR DISCONTINUANCEOFSTEPSSTEPTO ENFORCESUCH RIGHTOR POWER PRECLUDEANY OTHEROR FURTHEREXERCISETHEREOF
OR THEEXERCISEOF ANY OTHERRIGHTOR POWER THE RIGHTSRIGHTAND REMEDIESREMEDIE OFTHEADMINISTRATIVEAGENTANY ISSUINGBANK AND THE LENDERSLENDER
HEREUNDERARE CUMULATIVEAND ARE NOT EXCLUSIVEOFANY RIGHTSRIGHTOR REMEDIESREMEDIE THATTHEYWOULDOTHERWISEHAVE NO WAIVER OFANY PROVISION
OFTHISTHI AGREEMENTOR CONSENT TO ANY DEPARTUREBYTHEBORROWERTHEREFROMSHALLIN ANY EVENT BE EFFECTIVEUNLESSUNLES THE SAME SHALLBE

PERMITTEDBYPARAGRAPHOFTHISTHI SECTIONAND THENSUCHWAIVER OR CONSENT SHALLBE EFFECTIVEONLYIN THESPECIFICINSTANCEAND FORTHE

PURPOSE FORWHICH GIVENWITHOUT LIMITINGTHEGENERALITYOFTHEFOREGOINGTHEMAKINGOF LOAN OR ISSUANCEOF LETTER OF CREDITSHALL
NOT BE CONSTRUEDAS WAIVER OF ANY DEFAULTREGARDLESSREGARDLESOFWHETHERTHEADMINISTRATIVE AGENTANY LENDER OR THEISSUINGBANK MAY
HAVEHAD NOTICEOR KNOWLEDGEOFSUCHDEFAULTAT THETIME

NEITHER THISTHI AGREEMENTNOR ANY PROVISIONHEREOFMAY BE WAIVEDAMENDED OR MODIFIED EXCEPTPURSUANTTO AN AGREEMENTOR

AGREEMENTSAGREEMENT IN WRITINGENTEREDINTOBYTHEBORROWERAND THEREQUIREDLENDERSLENDER OR BYTHEBORROWERAND THEADMINISTRATIVE AGENTWITH
THECONSENT OFTHEREQUIREDLENDERSLENDER THATNO SUCHAGREEMENTSHALL INCREASETHE COMMITMENT OFANY LENDER WITHOUTTHE
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WRITTENCONSENT OF SUCHLENDERII REDUCETHEPRINCIPALAMOUNT OFANY LOAN OR LC DISBURSEMENTOR REDUCETHERATE OF INTEREST

THEREONOR REDUCEANY FEESFEE PAYABLEHEREUNDERWITHOUTTHEWRITTENCONSENT OFEACHLENDER AFFECTEDTHEREBYIII POSTPONETHE

SCHEDULEDDATEOF PAYMENTOF THEPRINCIPALAMOUNT OF ANY LOAN OR LC DISBURSEMENTOR ANY INTERESTTHEREONOR ANY FEESFEE PAYABLE
HEREUNDEROR REDUCETHE AMOUNT OF WAIVE OR EXCUSE ANY SUCHPAYMENTOR POSTPONETHESCHEDULEDDATEOF EXPIRATIONOF ANY
COMMITMENTWITHOUTTHEWRITTENCONSENT OFEACH LENDERAFFECTEDTHEREBYIV CHANGE OR IN MANNER THATWOULD

ALTERTHEPRORATASHARINGOFPAYMENTSPAYMENTREQUIREDTHEREBYWITHOUTTHE WRITTENCONSENT OF EACHLENDER CHANGEANY OFTHEPROVISIONSPROVISIONOF

THISTHI SECTIONOR THE DEFINITIONOF REQUIREDLENDERSLENDER OR ANY OTHERPROVISIONHEREOFSPECIFYINGTHENUMBER OR PERCENTAGEOFLENDERSLENDER

REQUIREDTO WAIVE AMEND OR MODIFYANY RIGHTSRIGHTHEREUNDEROR MAKE ANY DETERMINATIONOR GRANTANY CONSENT HEREUNDERWITHOUTTHE

WRITTENCONSENT OFEACHLENDEROR VI TERMINATEITS INTERESTIN ALLOR ANY PORTIONOF THEFIRSTMORTGAGEBOND WITHOUTTHEWRITTEN

CONSENT OF EACHLENDER THATNO SUCHAGREEMENTSHALLAMENDMODIFYOR OTHERWISEAFFECTTHERIGHTSRIGHTOR DUTIESDUTIE OFTHE

ADMINISTRATIVE AGENTOR ANY ISSUINGBANK HEREUNDERWITHOUTTHEPRIORWRITTENCONSENT OFTHEADMINISTRATIVEAGENTOR THEISSUING
BANKSBANK HOLDINGAT LEAST51 OF THEAGGREGATEOUTSTANDINGLC EXPOSUREAS THECASE MAY BE

SECTION 803 INDEMNITYDAMAGE THE BORROWERSHALLPAY ALLREASONABLEOUTOFPOCKETEXPENSESEXPENSE
INCURREDBYTHEADMINISTRATIVE AGENTAND ITSAFFILIATESAFFILIATE INCLUDINGTHEREASONABLEFEESFEE CHARGESCHARGEAND DISBURSEMENTSDISBURSEMENT OF COUNSELFORTHE

ADMINISTRATIVE AGENTIN CONNECTIONWITH THESYNDICATIONOFTHECREDITFACILITIESFACILITIE PROVIDEDFORHEREINTHEPREPARATIONAND ADMINISTRATION

OFTHISTHI AGREEMENTOR ANY AMENDMENTSAMENDMENT MODIFICATIONSMODIFICATION OR WAIVERSWAIVER OF THEPROVISIONSPROVISIONHEREOFWHETHEROR NOT THETRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBYOR THEREBYSHALLBE CONSUMMATED ALLREASONABLEOUTOFPOCKETEXPENSESEXPENSE INCURREDBYANY ISSUINGBANK IN

CONNECTIONWITH THEISSUANCEAMENDMENTRENEWALOR EXTENSIONOFANY LETTER OFCREDIT OR ANY DEMAND FORPAYMENTTHEREUNDERAND

III ALLOUTOFPOCKETEXPENSESEXPENSE INCURREDBYTHEADMINISTRATIVEAGENT ANY ISSUINGBANK OR ANY LENDERINCLUDINGTHEREASONABLEFEESFEE

CHARGESCHARGEAND DISBURSEMENTSDISBURSEMENT OF ANY COUNSELFORTHEADMINISTRATIVE AGENTANY ISSUINGBANK OR ANY LENDERIN CONNECTIONWITH THE

ENFORCEMENTOR PROTECTIONOFITSRIGHTSRIGHTIN CONNECTIONWITH THISTHI AGREEMENTINCLUDINGITSRIGHTSRIGHTUNDERTHISTHI SECTIONOR IN CONNECTIONWITH

THELOANSLOAN MADE OR LETTERSLETTER OFCREDIT ISSUEDHEREUNDERINCLUDINGALLSUCHOUTOFPOCKETEXPENSESEXPENSE INCURREDDURINGANY WORKOUT

RESTRUCTURINGOR NEGOTIATIONSNEGOTIATIONIN RESPECTOF SUCHLOANSLOAN OR LETTERSLETTER OFCREDIT

THE BORROWERSHALLINDEMNIFYTHEADMINISTRATIVE AGENTANY ISSUINGBANK AND EACHLENDERAND EACHRELATEDPARTYOF ANY
OF THEFOREGOINGPERSONSPERSON EACHSUCHPERSONBEINGCALLEDAN AGAINSTAND HOLDEACHINDEMNITEE HARMLESSHARMLES FROMANY AND

ALLLOSSESLOSSECLAIMSCLAIM DAMAGESDAMAGELIABILITIESLIABILITIE AND RELATEDEXPENSESEXPENSE INCLUDINGTHEREASONABLEFEESFEE CHARGESCHARGEAND DISBURSEMENTSDISBURSEMENT OFANY COUNSEL

FORANY INDEMNITEEINCURREDBYOR ASSERTEDAGAINSTANY INDEMNITEE ARISINGOUT OF IN CONNECTIONWITH OR AS RESULTOF THE EXECUTION

OR DELIVERYOFTHISTHI AGREEMENTOR ANY AGREEMENTOR INSTRUMENTCONTEMPLATEDHEREBYTHEPERFORMANCEBYTHEPARTIESPARTIEHERETOOFTHEIR

RESPECTIVEOBLIGATIONSOBLIGATIONHEREUNDEROR THECONSUMMATIONOF THETRANSACTIONSTRANSACTIONOR ANY OTHERTRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYII ANY

LOAN OR LETTER OFCREDITOR THEUSE OFTHEPROCEEDSPROCEEDTHEREFROMINCLUDINGANY REFUSALBYANY ISSUINGBANK TO HONOR DEMAND FOR

PAYMENTUNDER LETTER OF CREDITIF THEDOCUMENTSDOCUMENT PRESENTEDIN CONNECTIONWITH SUCHDEMAND DO NOT STRICTLYCOMPLYWITH THETERMSTERM OF

SUCHLETTEROF CREDITIII ANY ACTUALOR ALLEGEDPRESENCEOR RELEASEOFHAZARDOUSHAZARDOU MATERIALSMATERIAL ON OR FROMANY PROPERTYOWNED OR

OPERATEDBYTHEBORROWEROR ANY OF ITSSUBSIDIARIESSUBSIDIARIE OR ANY ENVIRONMENTALLIABILITYRELATEDIN ANY WAY TO THEBORROWEROR ANY OFITS

SUBSIDIARIESSUBSIDIARIE OR IV ANY ACTUALOR PROSPECTIVECLAIM LITIGATIONINVESTIGATIONOR PROCEEDINGRELATINGTO ANY OF THEFOREGOINGWHETHER

BASEDON CONTRACTTORTOR ANY OTHERTHEORYAND REGARDLESSREGARDLESOFWHETHERANY INDEMNITEE IS PARTYTHERETO THATSUCHINDEMNITY
SHALLNOT AS TO ANY INDEMNITEEBE AVAILABLETO THEEXTENT THATSUCHLOSSESLOSSE CLAIMSCLAIM DAMAGESDAMAGELIABILITIESLIABILITIE OR RELATEDEXPENSESEXPENSE ARE

DETERMINEDBY COURTOF COMPETENTJURISDICTIONBYFINALAND NONAPPEALABLEJUDGMENTTO HAVE RESULTEDFROMTHEGROSSGROS NEGLIGENCEOR

WILLFULMISCONDUCTOFSUCHINDEMNITEE
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TO THEEXTENT THATTHE BORROWERFAILSFAIL TO PAY ANY AMOUNT REQUIREDTOBE PAIDBYIT TO THEADMINISTRATIVE AGENTOR ANY ISSUING
BANK UNDERPARAGRAPHOR OFTHISTHI SECTIONEACHLENDER SEVERALLYAGREESAGREE TO PAY TO THEADMINISTRATIVEAGENTOR SUCHISSUINGBANK
AS THECASE MAY BE SUCHLENDERSLENDER APPLICABLEPERCENTAGEDETERMINEDAS OFTHETIME THATTHEAPPLICABLEUNREIMBURSEDEXPENSE OR

INDEMNITYPAYMENTIS SOUGHTOF SUCHUNPAIDAMOUNT THATTHEUNREIMBURSEDEXPENSEOR INDEMNIFIED LOSSLOS CLAIM DAMAGE
LIABILITYOR RELATEDEXPENSE AS THE CASE MAY BE WAS INCURREDBYOR ASSERTEDAGAINSTTHEADMINISTRATIVE AGENTOR SUCH ISSUINGBANK IN

ITSCAPACITYAS SUCH

TO THEEXTENT PERMITTEDBYAPPLICABLELAWTHEBORROWERSHALLNOT ASSERTAND HEREBYWAIVESWAIVE ANY CLAIM AGAINSTANY
INDEMNITEEON ANY THEORYOF LIABILITYFORSPECIALINDIRECTCONSEQUENTIALOR PUNITIVEDAMAGESDAMAGEASOPPOSEDTO DIRECTOR ACTUALDAMAGESDAMAGE
ARISINGOUT OF IN CONNECTIONWITH OR AS RESULTOFTHISTHI AGREEMENTOR ANY AGREEMENTOR INSTRUMENTCONTEMPLATEDHEREBYTHE

TRANSACTIONSTRANSACTIONANY LOAN OR LETTEROFCREDIT OR THEUSE OF THEPROCEEDSPROCEEDTHEREOF

ALL AMOUNTSAMOUNT DUE UNDERTHISTHI SECTIONSHALLBE PAYABLEPROMPTLYAFTERWRITTENDEMAND THEREFOR

SECTION 804 THE PROVISIONSPROVISIONOFTHISTHI AGREEMENTSHALLBE BINDINGUPON AND INURETO THEBENEFITOF

THEPARTIESPARTIEHERETOAND THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGNPERMITTEDHEREBYINCLUDINGANY AFFILIATE OFANY ISSUINGBANK THATISSUESISSUE

ANY LETTEROFCREDITEXCEPTTHAT THEBORROWERMAY NOT ASSIGNOR OTHERWISETRANSFERANY OFITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONHEREUNDER
WITHOUTTHEPRIORWRITTENCONSENT OFEACHLENDER ANDANY ATTEMPTEDASSIGNMENTOR TRANSFERBYTHEBORROWERWITHOUTSUCHCONSENT

SHALLBE NULLAND VOIDAND II NO LENDERMAY ASSIGNOR OTHERWISETRANSFERITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONHEREUNDEREXCEPTIN ACCORDANCE
WITH THISTHI SECTION NOTHINGIN THISTHI AGREEMENTEXPRESSEDOR IMPLIEDSHALLBE CONSTRUEDTO CONFERUPON ANY PERSONOTHERTHANTHE

PARTIESPARTIEHERETOTHEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGNPERMITTEDHEREBYINCLUDINGANYAFFILIATEOF ANY ISSUINGBANK THATISSUESISSUE ANY
LETTEROFCREDITPARTICIPANTSPARTICIPANTTOTHEEXTENT PROVIDEDIN PARAGRAPHOFTHISTHI SECTIONANDTO THEEXTENT EXPRESSLYCONTEMPLATED
HEREBYTHERELATEDPARTIESPARTIE OFEACHOF THEADMINISTRATIVE AGENTEACHISSUINGBANK AND THELENDERSLENDERANY LEGALOR EQUITABLERIGHT
REMEDYOR CLAIM UNDEROR BYREASON OFTHISTHI AGREEMENT

BI SUBJECTTO THECONDITIONSCONDITION SET FORTHIN PARAGRAPHBII BELOWANY LENDER MAY ASSIGNTO ONE OR MORE ASSIGNEESASSIGNEEALLOR

PORTIONOFITSRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTINCLUDINGALLOR PORTIONOFITSCOMMITMENT AND THELOANSLOAN AT THE TIME

OWINGTO IT WITH THEPRIORWRITTENCONSENT SUCHCONSENT NOT TO BE UNREASONABLYWITHHELDOR DELAYEDOF

THEBORROWER THATNO CONSENT OF THEBORROWER SHALLBE REQUIREDFORAN ASSIGNMENTTO LENDERAN AFFILIATEOF

LENDERAN APPROVEDFUND OR IF AN EVENTOF DEFAULTHASOCCURREDAND IS CONTINUINGANY OTHERASSIGNEE
THEADMINISTRATIVEAGENT THATNO CONSENT OFTHEADMINISTRATIVEAGENTSHALLBE REQUIREDFORAN ASSIGMNENTOF

ANY COMMITMENT TO AN ASSIGNEETHATIS LENDERWITH COMMITMENT IMMEDIATELYPRIORTOGIVINGEFFECTTOSUCHASSIGNMENTAND

THE ISSUINGBANKSBANK HOLDINGAT LEAST51 OFTHEOUTSTANDINGLC EXPOSURE

II ASSIGNMENTSASSIGNMENTSHALLBE SUBJECTTO THEFOLLOWINGADDITIONALCONDITIONSCONDITION

EXCEPTIN THECASE OF AN ASSIGNMENTTO LENDER OR AN AFFILIATEOF LENDER OR AN ASSIGNMENTOFTHEENTIREREMAINING
AMOUNT OFTHEASSIGNINGLENDERSLENDER COMMITMENT OR LOANSLOAN THEAMOUNT OFTHE COMMITMENT OR LOANSLOAN OF THEASSIGNINGLENDERSUBJECT
TO EACHSUCHASSIGNMENT
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DETERMINEDAS OFTHEDATETHEASSIGNMENTANDASSUMPTIONWITH RESPECTTO SUCHASSIGNMENTIS DELIVEREDTO THEADMINISTRATIVE

AGENTSHALLNOT BE LESSLES THAN5000000 UNLESSUNLES EACHOF THEBORROWERAND THEADMINISTRATIVE AGENTOTHERWISECONSENT
THATNO SUCHCONSENT OFTHE BORROWERSHALLBE REQUIREDIF AN EVENTOF DEFAULTHASOCCURREDAND IS CONTINUING

EACHPARTIALASSIGNMENTSHALLBE MADE AS AN ASSIGNMENTOF PROPORTIONATEPARTOFALLTHEASSIGNINGLENDERSLENDER RIGHTSRIGHTAND

OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENT

THEPARTIESPARTIETO EACHASSIGNMENTSHALLEXECUTE AND DELIVERTO THEADMINISTRATIVE AGENTAN ASSIGNMENTAND ASSUMPTION
TOGETHERWITH PROCESSINGAND RECORDATIONFEEOF3500 AND

THEASSIGNEEIF IT SHALLNOT BE LENDERSHALLDELIVERTO THEADMINISTRATIVEAGENTAN ADMINISTRATIVE QUESTIONNAIRE

FOR THEPURPOSESPURPOSE OFTHISTHI THETERM AP HAS THEFOLLOWINGMEANING

AN MEANSMEAN ANY PERSONOTHERTHAN NATURALPERSONTHATIS ENGAGEDIN MAKINGPURCHASINGHOLDINGOR INVESTINGIN
BANK LOANSLOAN AND SIMILAREXTENSIONSEXTENSION OFCREDITIN THEORDINARYCOURSE OFITS BUSINESSBUSINES AND THATIS ADMINISTEREDOR MANAGEDBY LENDER

AN AFFILIATE OF LENDEROR AN ENTITYOR AN AFFILIATEOFAN ENTITYTHATADMINISTERSADMINISTER OR MANAGESMANAGE LENDER

III SUBJECTTO ACCEPTANCEAND RECORDINGTHEREOFPURSUANTTOPARAGRAPHBIV OFTHISTHI SECTIONFROM AND AFTERTHEEFFECTIVEDATE

SPECIFIEDIN EACHASSIGNMENTAND ASSUMPTIONTHEASSIGNEETHEREUNDERSHALLBE PARTYHERETOAND TOTHE EXTENT OFTHEINTERESTASSIGNED
BYSUCHASSIGNMENTAND ASSUMPTIONHAVE THERIGHTSRIGHTAND OBLIGATIONSOBLIGATIONOF LENDERUNDERTHISTHI AGREEMENTAND THEASSIGNINGLENDER
THEREUNDERSHALLTO THEEXTENT OFTHEINTERESTASSIGNEDBYSUCHASSIGNMENTANDASSUMPTIONBE RELEASEDFROM ITSOBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTAND IN THECASE OF AN ASSIGNMENTANDASSUMPTIONCOVERINGALLOFTHEASSIGNINGLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTSUCHLENDER SHALLCEASE TO BE PARTYHERETOBUT SHALLCONTINUETO BE ENTITLEDTO THEBENEFITSBENEFIT OF 2J4 2J AND

803 ANYASSIGNMENTOR TRANSFERBY LENDEROF RIGHTSRIGHTOR OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTTHATDOESDOE NOT COMPLYWITH THISTHI

SHALLBE TREATEDFORPURPOSESPURPOSE OF THISTHI AGREEMENTAS SALEBYSUCHLENDER OF PARTICIPATIONIN SUCHRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONIN ACCORDANCE
WITH PARAGRAPHOFTHISTHI SECTION

IV THE ADMINISTRATIVE AGENTACTINGFORTHISTHI PURPOSEAS AN AGENTOF THEBORROWERSHALLMAINTAIN AT ONE OF ITSOFFICESOFFICE COPY OF
EACHASSIGNMENTAND ASSUMPTIONDELIVEREDTO IT AND REGISTERFORTHE RECORDATIONOFTHENAMESNAME AND ADDRESSESADDRESSEOFTHELENDERSLENDER ANDTHE
COMMITMENT OFAND PRINCIPALAMOUNT OFTHELOANSLOAN AND LC DISBURSEMENTSDISBURSEMENT OWINGTO EACHLENDER PURSUANTTOTHE TERMSTERM HEREOFFROM
TIME TO TIME THEAIST THE ENTRIESENTRIE IN THEREGISTERSHALLBE CONCLUSIVEAND THEBORROWERTHEADMINISTRATIVE AGENTEACHISSUING
BANK AND THE LENDERSLENDER MAY TREATEACHPERSONWHOSENAME IS RECORDEDIN THEREGISTERPURSUANTTO THETERMSTERM HEREOFAS LENDER
HEREUNDERFORALLPURPOSESPURPOSE OFTHISTHI AGREEMENTNOTWITHSTANDINGNOTICETO THECONTRARYTHE REGISTERSHALLBE AVAILABLEFORINSPECTIONBY
THEBORROWERANY ISSUINGBANK AND ANY LENDERAT ANY REASONABLETIME AND FROMTIME TOTIME UPON REASONABLEPRIORNOTICE

UPONITSRECEIPTOF DULYCOMPLETEDASSIGNMENTANDASSUMPTIONEXECUTEDBYAN ASSIGNINGLENDER AND AN ASSIGNEETHE

ASSIGNEESASSIGNEECOMPLETEDADMINISTRATIVE QUESTIONNAIREUNLESSUNLESTHEASSIGNEESHALLALREADYBE LENDERHEREUNDERTHEPROCESSINGAND
RECORDATIONFEEREFERREDTO IN PARAGRAPHOFTHISTHI SECTIONAND ANY WRITTENCONSENT TO SUCHASSIGNMENTREQUIREDBYPARAGRAPHOF
THISTHI SECTIONTHEADMINISTRATIVE AGENTSHALLACCEPTSUCHASSIGNMENTAND ASSUMPTIONAND RECORDTHEINFORMATIONCONTAINEDTHEREININ
THEREGISTER THATIF EITHERTHEASSIGNINGLENDER OR THEASSIGNEE
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SHALLHAVE FAILEDTO MAKE ANY PAYMENTREQUIREDTO BE MADE BYIT PURSUANTTO UH OR OR THE
ADMINISTRATIVE AGENTSHALLHAVE NO OBLIGATIONTOACCEPTSUCHASSIGNMENTAND ASSUMPTIONAND RECORDTHEINFORMATIONTHEREININ THE

REGISTERUNLESSUNLES ANDUNTILSUCHPAYMENTSHALLHAVE BEENMADE IN FULLTOGETHERWITH ALLACCRUEDINTERESTTHEREONNO ASSIGNMENTSHALLBE
EFFECTIVEFORPURPOSESPURPOSE OFTHISTHI AGREEMENTUNLESSUNLES IT HASBEEN RECORDEDIN THEREGISTERAS PROVIDEDIN THISTHI PARAGRAPH

CI ANYLENDER MAY WITHOUTTHE CONSENT OFTHEBORROWERTHEADMINISTRATIVE AGENTOR ANY ISSUINGBANK SELLPARTICIPATIONSPARTICIPATION
TOONE OR MORE BANKSBANK OR OTHERENTITIESENTITIE PA IN ALLOR PORTIONOF SUCHLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENT
INCLUDINGALLOR PORTIONOFITS COMMITMENT AND THELOANSLOAN OWINGTO IT THAT SUCHLENDERSLENDER OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTSHALLREMAIN UNCHANGED SUCHLENDER SHALLREMAIN SOLELYRESPONSIBLETO THE OTHERPARTIESPARTIEHERETOFORTHEPERFORMANCEOF

SUCHOBLIGATIONSOBLIGATIONAND THEBORROWERTHEADMINISTRATIVEAGENTEACHISSUINGBANK AND THEOTHERLENDERSLENDER SHALLCONTINUETO DEAL

SOLELYAND DIRECTLYWITH SUCHLENDER IN CONNECTIONWITH SUCHLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTANY AGREEMENTOR

INSTRUMENTPURSUANTTOWHICH LENDERSELLSSELL SUCH PARTICIPATIONSHALLPROVIDETHATSUCHLENDER SHALLRETAINTHE SOLERIGHTTO ENFORCE
THISTHI AGREEMENTAND TO APPROVEANY AMENDMENTMODIFICATION OR WAIVER OF ANY PROVISIONOFTHISTHI AGREEMENT THATSUCH

AGREEMENTOR INSTRUMENTMAY PROVIDETHATSUCHLENDER WILLNOT WITHOUTTHECONSENT OF THEPARTICIPANTAGREETOANY AMENDMENT
MODIFICATIONOR WAIVERDESCRIBEDIN THEFIRSTPROVISOTO UH THATAFFECTSAFFECT SUCHPARTICIPANTSUBJECTTO PARAGRAPHCII OFTHISTHI

SECTIONTHE BORROWERAGREESAGREE THATEACHPARTICIPANTSHALLBE ENTITLEDTO THEBENEFITSBENEFIT OF AND TO THESAME EXTENT AS IF

IT WERE LENDERAND HAD ACQUIREDITSINTERESTBYASSIGNMENTPURSUANTTOPARAGRAPHOF THISTHI SECTION TO THEEXTENT PERMITTEDBYLAW
EACHPARTICIPANTALSOSHALLBE ENTITLEDTO THE BENEFITSBENEFIT OF AS THOUGHIT WERE LENDERPROVIDEDSUCHPARTICIPANTAGREESAGREE TOBE

SUBJECTTO AS THOUGHIT WERE LENDER

II PARTICIPANTSHALLNOT BE ENTITLEDTORECEIVEANY GREATERPAYMENTUNDER OR THANTHEAPPLICABLELENDER WOULD
HAVEBEEN ENTITLEDTO RECEIVEWITH RESPECTTOTHEPARTICIPATIONSOLDTO SUCHPARTICIPANTUNLESSUNLES THESALEOFTHEPARTICIPATIONTO SUCH

PARTICIPANTIS MADE WITH THEBORROWERSBORROWER PRIORWRITTENCONSENT PARTICIPANTTHATWOULDBE FOREIGNLENDER IF IT WERE LENDERSHALL

NOT BE ENTITLEDTO THEBENEFITSBENEFIT OF UNLESSUNLES THEBORROWERIS NOTIFIEDOF THEPARTICIPATIONSOLDTO SUCHPARTICIPANTAND SUCH

PARTICIPANTAGREESAGREE FORTHEBENEFITOFTHEBORROWERTO COMPLYWITH AS THOUGHIT WERE LENDER

ANYLENDER MAY AT ANY TIME PLEDGEOR ASSIGNSECURITYINTERESTIN ALLOR ANY PORTIONOFITSRIGHTSRIGHTUNDERTHISTHI AGREEMENTTO

SECURE OBLIGATIONSOBLIGATIONOF SUCHLENDERINCLUDINGWITHOUTLIMITATIONANY PLEDGEOR ASSIGMNENTTO SECURE OBLIGATIONSOBLIGATIONTO FEDERALRESERVE
BANK AND THISTHI SECTIONSHALLNOT APPLYTO ANY SUCHPLEDGEOR ASSIGNMENTOF SECURITYINTEREST THATNO SUCHPLEDGEOR

ASSIGNMENTOF SECURITYINTERESTSHALLRELEASE LENDER FROMANY OFITSOBLIGATIONSOBLIGATIONHEREUNDEROR SUBSTITUTEANY SUCHPLEDGEEOR ASSIGNEE
FORSUCHLENDER AS PARTYHERETO

SECTION 805 ALL COVENANTSCOVENANT AGREEMENTSAGREEMENT REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE MADE BYTHEBORROWERHEREINAND IN THE
CERTIFICATESCERTIFICATEOR OTHERINSTRUMENTSINSTRUMENT DELIVEREDIN CONNECTIONWITH OR PURSUANTTO THISTHI AGREEMENTSHALLBE CONSIDEREDTOHAVE BEEN RELIED

UPON BYTHEOTHERPARTIESPARTIEHERETOAND SHALLSURVIVETHEEXECUTIONAND DELIVERYOF THISTHI AGREEMENTAND THEMAKINGOFANY LOANSLOAN AND
ISSUANCEOF ANY LETTERSLETTER OFCREDITREGARDLESSREGARDLESOFANY INVESTIGATIONMADE BYANY SUCHOTHERPARTYOR ON ITSBEHALFAND NOTWITHSTANDING
THATTHEADMINISTRATIVEAGENTANY ISSUINGBANK OR ANY LENDERMAY HAVE HAD NOTICEOR KNOWLEDGEOF ANY DEFAULTOR INCORRECT

REPRESENTATIONOR WARRANTYAT THE TIME ANY CREDITIS EXTENDEDHEREUNDERAND SHALLCONTINUEIN FULLFORCEAND EFFECTAS LONGAS THE

PRINCIPALOFOR ANY ACCRUEDINTERESTON ANY LOAN OR ANY FEEOR ANY OTHERAMOUNT PAYABLEUNDERTHISTHI AGREEMENTIS OUTSTANDINGAND

UNPAIDOR ANY LETTEROFCREDIT IS OUTSTANDINGAND SO LONGAS THECOMMITMENTSCOMMITMENT HAVE NOT EXPIREDOR TERMINATEDSUBJECTTO THE

SUCCEEDINGSENTENCE THATIF THECOMMITMENTSCOMMITMENT HAVE EXPIREDOR TERMINATEDALLOUTSTANDING
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OBLIGATIONSOBLIGATIONHAVE BEENPAIDIN FULLIN CASHAND THEAGGREGATELC EXPOSUREWITH RESPECTTO ANY OUTSTANDINGLETTERSLETTER OFCREDITHAS BEEN

CASHCOLLATERALIZEDIN ACCORDANCEWITH IF APPLICABLEOR OTHERWISEIN FORMAND AMOUNT REASONABLYSATISFACTORYTO THE

ADMINISTRATIVE AGENTTHENSUBJECTTO THESUCCEEDINGSENTENCETHEPROVISIONSPROVISIONOFTHISTHI AGREEMENTSHALLTERMINATETHE PROVISIONSPROVISIONOF

AND 803 AND SHALLSURVIVEAND REMAIN IN FULLFORCEAND EFFECTREGARDLESSREGARDLESOFTHE

CONSUMMATIONOFTHETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYTHEREPAYMENTOFTHELOANSLOAN THEEXPIRATIONOR TERMINATIONOF THELETTERSLETTER OF

CREDITAND THECOMMITMENTSCOMMITMENT OR THETERMINATIONOF THISTHI AGREEMENTOR ANY PROVISIONHEREOF

SECTION 806 THISTHI AGREEMENTMAY BE EXECUTEDIN COUNTERPARTSCOUNTERPARTANDBYDIFFERENT

PARTIESPARTIEHERETOON DIFFERENTCOUNTERPARTSCOUNTERPARTEACHOFWHICH SHALLCONSTITUTEAN ORIGINALBUTALLOFWHICH WHEN TAKENTOGETHERSHALL

CONSTITUTE SINGLECONTRACT THISTHI AGREEMENTAND ANY SEPARATELETTERAGREEMENTSAGREEMENTWITH RESPECTTO FEESFEE PAYABLETO THEADMINISTRATIVE

AGENTCONSTITUTETHEENTIRECONTRACTAMONG THEPARTIESPARTIERELATINGTO THESUBJECTMATTER HEREOFAND SUPERSEDEANY AND ALLPREVIOUSPREVIOU
AGREEMENTSAGREEMENTAND UNDERSTANDINGSUNDERSTANDINGORALOR WRITTENRELATINGTOTHESUBJECTMATTER HEREOFEXCEPTAS PROVIDEDIN THISTHI

AGREEMENTSHALLBECOME EFFECTIVEWHEN IT SHALLHAVEBEEN EXECUTEDBYTHEADMINISTRATIVE AGENTAND WHEN THEADMINISTRATIVEAGENT
SHALLHAVERECEIVEDCOUNTERPARTSCOUNTERPARTHEREOFWHICH WHEN TAKENTOGETHERBEARTHESIGNATURESSIGNATUREOFEACHOF THEOTHERPARTIESPARTIEHERETOAND

THEREAFTERSHALLBE BINDINGUPON AND INURETO THEBENEFITOFTHEPARTIESPARTIEHERETOAND THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGNDELIVERYOF

AN EXECUTEDCOUNTERPARTOF SIGNATUREPAGE OF THISTHI AGREEMENTBYTELECOPYSHALLBE EFFECTIVEAS DELIVERYOF MANUALLYEXECUTED

COUNTERPARTOFTHISTHI AGREEMENT

SECTION 807 ANYPROVISIONOF THISTHI AGREEMENTHELDTO BE INVALID ILLEGALOR UNENFORCEABLEIN ANYJURISDICTION
SHALLAS TO SUCHJURISDICTIONBE INEFFECTIVETO THE EXTENT OFSUCHINVALIDITYILLEGALITYOR UNENFORCEABILITYWITHOUTAFFECTINGTHEVALIDITY
LEGALITYAND ENFORCEABILITYOFTHEREMAININGPROVISIONSPROVISIONHEREOFAND THEINVALIDITYOF PARTICULARPROVISIONIN PARTICULARJURISDICTION
SHALLNOT INVALIDATESUCHPROVISIONIN ANY OTHERJURISDICTION

SECTION 808 IF AN EVENT OFDEFAULTSHALLHAVE OCCURREDAND BE CONTINUINGEACHLENDERAND EACH OFITS

AFFILIATESAFFILIATE IS HEREBYAUTHORIZEDAT ANY TIME AND FROMTIME TO TIME TO THEFULLESTEXTENT PERMITTEDBYLAWTO SET OFFAND APPLYANY AND ALL

DEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMANDPROVISIONALOR FINALAT ANY TIME HELDAND OTHEROBLIGATIONSOBLIGATIONAT ANY TIME OWINGBYSUCH

LENDER OR AFFILIATETO OR FORTHECREDITOR THEACCOUNT OFTHEBORROWERAGAINSTANY OFAND ALLTHEOBLIGATIONSOBLIGATIONOF THEBORROWERNOW OR

HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTHELDBYSUCHLENDERIRRESPECTIVEOFWHETHEROR NOT SUCHLENDER SHALLHAVEMADE ANY DEMAND

UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED THE RIGHTSRIGHTOFEACHLENDERUNDERTHISTHI SECTIONARE IN ADDITIONTO

OTHERRIGHTSRIGHTAND REMEDIESREMEDIE INCLUDINGOTHERRIGHTSRIGHTOF SETOFFWHICH SUCHLENDER MAY HAVE

SECTION 809 LAW CONSENTTO SERVICE THISTHI AGREEMENTSHALLBE CONSTRUEDIN

ACCORDANCEWITH AND GOVERNEDBYTHELAW OFTHESTATEOFNEW YORK

THE BORROWER HEREBYIRREVOCABLYAND UNCONDITIONALLYSUBMITSSUBMIT FORITSELFAND ITSPROPERTYTO THENONEXCLUSIVEJURISDICTIONOF

THESUPREMECOURT OF THESTATEOFNEW YORK SITTINGIN NEW YORK COUNTYAND OF THEUNITED STATESSTATE DISTRICTCOURTOFTHE SOUTHERN

DISTRICTOFNEW YORK AND ANY APPELLATECOURTFROMANY THEREOFIN ANY ACTIONOR PROCEEDINGARISINGOUT OF OR RELATINGTO THISTHI

AGREEMENTOR FORRECOGNITIONOR ENFORCEMENTOF ANYJUDGMENTAND EACHOF THEPARTIESPARTIEHERETOHEREBYIRREVOCABLYAND UNCONDITIONALLY
AGREESAGREE THATALLCLAIMSCLAIM IN RESPECTOF ANY SUCHACTIONOR PROCEEDINGMAY BE HEARDAND DETERMINEDIN SUCHNEW YORK STATE OR TO THE

EXTENT PERMITTEDBYLAW IN SUCHFEDERALCOURT EACH OF THEPARTIESPARTIEHERETOAGREESAGREE THAT FINALJUDGMENTIN ANY SUCHACTIONOR PROCEEDING
SHALLBE CONCLUSIVEAND MAY BE ENFORCEDIN OTHERJURISDICTIONSJURISDICTIONBYSUITON THEJUDGMENTOR IN ANY OTHERMANNER PROVIDEDBYLAW

NOTHINGIN THISTHI AGREEMENTSHALLAFFECTANY RIGHTTHATTHEADMINISTRATIVE AGENTANY ISSUINGBANK OR ANY
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LENDER MAY OTHERWISEHAVE TO BRINGANY ACTIONOR PROCEEDINGRELATINGTO THISTHI AGREEMENTAGAINSTTHE BORROWEROR ITSPROPERTIESPROPERTIEIN THE

COURTSCOURT OFANY JURISDICTION

THE BORROWERHEREBYIRREVOCABLYAND UNCONDITIONALLYWAIVESWAIVE TO THEFULLESTEXTENT IT MAY LEGALLYAND EFFECTIVELYDO SO ANY

OBJECTIONWHICH IT MAY NOW OR HEREAFTERHAVE TO THELAYINGOFVENUE OFANY SUITACTIONOR PROCEEDINGARISINGOUT OFOR RELATINGTO THISTHI

AGREEMENTIN ANY COURT REFERREDTO IN PARAGRAPHOFTHISTHI SECTION EACH OFTHEPARTIESPARTIEHERETOHEREBYIRREVOCABLYWAIVESWAIVE TO THEFULLEST

EXTENT PERMITTEDBYLAWTHE DEFENSEOFAN INCONVENIENTFORUMTO THEMAINTENANCEOF SUCHACTIONOR PROCEEDINGIN ANY SUCHCOURT

EACH PARTYTOTHISTHI AGREEMENTIRREVOCABLYCONSENTSCONSENT TO SERVICEOFPROCESSPROCES IN THE MANNER PROVIDEDFORNOTICESNOTICE IN

NOTHINGIN THISTHI AGREEMENTWILL AFFECTTHERIGHTOF ANY PARTYTO THISTHI AGREEMENTTO SERVE PROCESSPROCES IN ANY OTHERMANNER PERMITTEDBYLAW

SECTION 810 EACH PARTY HERETO HEREBY WAIVESWAIVE TO THE FULLEST EXTENT

PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN ANY LEGAL PROCEEDING

DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THISTHI AGREEMENT OR THE TRANSACTIONSTRANSACTION

CONTEMPLATED HEREBY WHETHER BASED ON CONTRACT TORT OR ANY OTHER THEORY EACH PARTY

HERETO CERTIFIESCERTIFIE THAT NO REPRESENTATIVE AGENT OR ATTORNEY OF ANY OTHER PARTY HAS

REPRESENTED EXPRESSLY OR OTHERWISE THAT SUCH OTHER PARTY WOULD NOT IN THE EVENT OF

LITIGATION SEEK TO ENFORCE THE FOREGOING WAIVER AND ACKNOWLEDGESACKNOWLEDGE THAT IT AND THE OTHER

PARTIESPARTIE HERETO HAVE BEEN INDUCED TO ENTER INTO THISTHI AGREEMENT BY AMONG OTHER THINGSTHING THE

MUTUAL WAIVERSWAIVER AND CERTIFICATIONSCERTIFICATION IN THISTHI SECTION

SECTION 811 ARTICLEAND SECTIONHEADINGSHEADINGANDTHETABLE OF CONTENTSCONTENT USEDHEREINARE FORCONVENIENCEOFREFERENCE

ONLYARE NOT PARTOFTHISTHI AGREEMENTAND SHALLNOT AFFECTTHECONSTRUCTIONOFOR BE TAKENINTOCONSIDERATIONIN INTERPRETINGTHISTHI

AGREEMENT

SECTION 812 EACH OFTHEADMINISTRATIVE AGENTEACHISSUINGBANK AND THELENDERSLENDER AGREESAGREE TO MAINTAIN THE

CONFIDENTIALITYOFTHEINFORMATIONASDEFINEDBELOWEXCEPTTHATINFORMATIONMAY BE DISCLOSED TO ITSAND ITSAFFILIATESAFFILIATE DIRECTORSDIRECTOR

OFFICERSOFFICEREMPLOYEESEMPLOYEEAND AGENTSAGENT INCLUDINGACCOUNTANTSACCOUNTANT LEGALCOUNSELAND OTHERADVISORSADVISOR IT BEINGUNDERSTOODTHATTHEPERSONSPERSON TO WHOM

SUCHDISCLOSUREIS MADE WILL BE INFORMEDOF THECONFIDENTIALNATURE OFSUCHINFORMATIONAND INSTRUCTEDTO KEEPSUCHINFORMATION

CONFIDENTIAL TO THEEXTENT REQUESTEDBYANY REGULATORYAUTHORITYOR SELFREGULATORYBODY TO THE EXTENT REQUIREDBYAPPLICABLE
LAWSLAW OR REGULATIONSREGULATIONOR BYANY SUBPOENAOR SIMILARLEGALPROCESSPROCES TO ANY OTHERPARTYTO THISTHI AGREEMENT IN CONNECTIONWITH THE

EXERCISEOF ANY REMEDIESREMEDIE HEREUNDEROR ANY SUITACTIONOR PROCEEDINGRELATINGTO THISTHI AGREEMENTOR THEENFORCEMENTOFRIGHTSRIGHTHEREUNDER

SUBJECTTO AN AGREEMENTCONTAININGPROVISIONSPROVISIONSUBSTANTIALLYTHESAME AS THOSEOFTHISTHI SECTIONTO ANY ASSIGNEEOFOR PARTICIPANTIN
OR ANY PROSPECTIVEASSIGNEEOF OR PARTICIPANTIN ANY OF ITSRIGHTSRIGHTOR OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR II ANY ACTUALOR PROSPECTIVE
YH ORITSADVISORSADVISORTO ANY SWAP OR DERIVATIVETRANSACTIONRELATINGTO THE BORROWERAND ITSOBLIGATIONSOBLIGATION WITH THECONSENT OF

THE BORROWER OR TO THEEXTENT SUCHINFORMATION BECOMESBECOME PUBLICLYAVAILABLEOTHERTHANAS RESULTOF BREACHOFTHISTHI SECTIONOR

II BECOMESBECOME AVAILABLETO THEADMINISTRATIVE AGENTANY ISSUINGBANK OR ANY LENDER ON NONCONFIDENTIALBASISBASI FROM SOURCE OTHER

THANTHE BORROWERFOR THEPURPOSESPURPOSE OF THISTHI SECTIONIN MEANSMEAN ALLINFORMATIONRECEIVEDFROM THEBORROWERRELATINGTO THE

BORROWER OR ITSBUSINESSBUSINES OTHERTHAN ANY SUCHINFORMATIONTHATIS AVAILABLETO THEADMINISTRATIVEAGENTANY ISSUINGBANK OR ANY
LENDER ON NONCONFIDENTIALBASISBASI PRIORTO DISCLOSUREBYTHEBORROWER THATIN THE CASE OFINFORMATIONRECEIVEDFROMTHE

BORROWER AFTERTHEDATEHEREOFSUCHINFORMATIONIS CLEARLYIDENTIFIEDAT THETIME OF DELIVERYAS CONFIDENTIALANYPERSONREQUIREDTO

MAINTAIN THECONFIDENTIALITYOF INFORMATIONAS
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PROVIDEDIN THISTHI SECTIONSHALLBE CONSIDEREDTO HAVE COMPLIEDWITH ITSOBLIGATIONTO DO SO IF SUCHPERSONHAS EXERCISEDTHESAME DEGREE
OFCARE TO MAINTAIN THECONFIDENTIALITYOFSUCHINFORMATIONAS SUCHPERSONWOULDACCORDTO ITSOWN CONFIDENTIALINFORMATION

SECTION 813 RATE NOTWITHSTANDINGANYTHINGHEREINTOTHECONTRARYIF AT ANY TIME THEINTERESTRATE

APPLICABLETO ANY LOAN TOGETHERWITH ALLFEESFEE CHARGESCHARGEAND OTHERAMOUNTSAMOUNT WHICH ARE TREATEDAS INTERESTON SUCHLOAN UNDERAPPLICABLE
LAWCOLLECTIVELYTHECHARGESCHARGE SHALLEXCEEDTHEMAXIMUM LAWFULRATETHEMA WHICH MAY BE CONTRACTEDFORCHARGED
TAKENRECEIVEDOR RESERVEDBYTHE LENDERHOLDINGSUCHLOAN IN ACCORDANCEWITH APPLICABLELAWTHERATE OF INTERESTPAYABLEIN RESPECT
OF SUCHLOAN HEREUNDERTOGETHERWITH ALLCHARGESCHARGEPAYABLEIN RESPECTTHEREOFSHALLBE LIMITED TOTHE MAXIMUM RATE AND TO THEEXTENT

LAWFULTHE INTERESTAND CHARGESCHARGETHATWOULDHAVEBEEN PAYABLEIN RESPECTOF SUCHLOAN BUT WERE NOT PAYABLEAS RESULTOFTHEOPERATION
OFTHISTHI SECTIONSHALLBE CUMULATEDAND THE INTERESTAND CHARGESCHARGEPAYABLETO SUCH LENDERIN RESPECTOFOTHERLOANSLOAN OR PERIODSPERIODSHALLBE

INCREASEDBUTNOT ABOVETHEMAXIMUM RATE THEREFORUNTILSUCHCUMULATEDAMOUNT TOGETHERWITH INTERESTTHEREONAT THEFEDERALFUNDSFUND

EFFECTIVERATE TO THEDATEOF REPAYMENTSHALLHAVEBEEN RECEIVEDBYSUCHLENDER

SECTION 814 EACH LENDER THATIS SUBJECTTO THEREQUIREMENTSREQUIREMENTOFTHEUSA PATRIOTACT TITLEIII OFPUB

10756 SIGNEDINTOLAWOCTOBER26 2001 THEACT HEREBYNOTIFIESNOTIFIE THE BORROWER THATPURSUANTTO THEREQUIREMENTSREQUIREMENTOFTHEACT IT IS

REQUIREDTO OBTAINVERIFAND RECORDINFORMATIONTHATIDENTIFIESIDENTIFIE THEBORROWERWHICH INFORMATIONINCLUDESINCLUDE THENAME AND ADDRESSADDRES OFTHE

BORROWERAND OTHERINFORMATIONTHATWILL ALLOWSUCHLENDER TO IDENTIFYTHEBORROWER IN ACCORDANCEWITH THEACT
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