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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

October 26, 2006
Date of Report (Date of earliest event reported)

Commission File Exact Name of Registrant as Specified in Its Charter; State of ~ IRS Employer

Number Incorporation; Address of Principal Executive Offices; and Identification Number
Telephone Number

1-16169 EXELON CORPORATION 23-2990190

(a Pennsylvania corporation)

10 South Dearborn Street — 37th Floor
P.O. Box 805379

Chicago, Illinois 60680~5379

(312) 394-7398

000-16844 PECO ENERGY COMPANY 23-0970240
(a Pennsylvania corporation)
P.O. Box 8699
2301 Market Street
Philadelphia, Pennsylvania 19101-8699
(215) 841-4000

333-85496 EXELON GENERATION COMPANY, LLC 23-3064219
(a Pennsylvania limited liability company)
300 Exelon Way
Kennett Square, Pennsylvania 19348
(610) 765-6900

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a—12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0 Pre—~commencement communications pursuant to Rule 13e—4(c) under the Exchange Act (17 CFR 240.13e—4(c))

L
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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement

On October 26, 2006, Exelon Corporation (Exelon), Exelon Generation Company LLC (Generation), and PECO Energy Company
(PECO) executed three new credit facilities, as described below.

Each of the three new credit facilities described below replaces the existing $1,000,000,000 Five Year Credit Agreement dated as of
July 16, 2004 and the separate $500,000,000 Three Year Credit Agreement dated as of October 31, 2003, under which Exelon, PECO
and Generation were permitted to borrow, the existing $300,000,000 Term Loan Agreement dated as of April 1, 2005 under which
Exelon was the borrower, and the existing $1,950,000,000 bilateral revolving credit facilities with various financial institutions under
which Generation was the borrower.

On October 26, 2006, Exelon entered into a five-year revolving credit facility with JPMorgan Chase Bank, N.A. (JCMCB), as
Administrative Agent, and various financial institutions. This credit facility provides for an aggregate commitment of $1,000,000,000,
which may be drawn down in the form of loans and/or letters of credit. The credit facility will be used principally to back up
commercial paper issuances at Exelon and requirements for letters of credit.

On October 26, 2006, Generation entered into a five—year revolving credit facility with JCMCB, as Administrative Agent, and various
financial institutions. This credit facility provides for an aggregate commitment of $5,000,000,000, which may be drawn down in the
torm of loans and/or letters of credit. The credit facility will be used principally to back up commercial paper issuances at Generation
and requirements for letters of credit.

On October 26, 2006, PECO entered into a five—year revolving credit facility with JPMCB, as Administrative Agent, and various
financial institutions. This credit facility provides for an aggregate commitment of $600,000,000, which may be drawn down in the
form of loans and/or letters of credit. The credit facility will be used principally to back up commercial paper issuances at PECO and
requirements for letters of credit.

Loans outstanding under the new credit facilities will bear interest at variable rates, determined at the borrower’s election, equal to
(a) at any time a loan is a Eurodollar Advance, the Eurodollar Rate (London interbank offered rate) for each applicable interest period
selected by the borrower plus a specified margin determined from a pricing schedule and (b) at any time a loan is a Base Rate
Advance, a fluctuating rate equal to the higher of the JPMCB prime rate as in effect from time to time, or the sum of the federal funds
rate most recently determined by JPMCB plus 0.5% per annum. In addition, the borrower under each credit facility will pay: a
utilization fee at any time that the outstanding credit extensions under the facility exceed 50% of the amount of the facility; a facility
fee, payable on the last day of each calendar quarter and on the date the commitments to lend under the credit facility are reduced to

zero, at a rate per annum equal to a specified facility fee rate on the total amount of the credit facility regardless of usage; and letter of
credit fees.

Lending commitments under each credit facility will terminate five years after the effective date, unless extended. Each credit facility
includes provisions for one-year extensions at the option of the borrower and with the consent of the lenders. Each facility also
includes provisions for reduction of the amount of the facility at the option of the borrower and provisions for the limited increase of
the lenders’ commitments to lend at the request of the borrower and with the consent of the lenders.

The credit facilities include covenants generally similar to covenants in existing bank credit facilities for Exelon, Generation and
PECO, including, among other covenants: limitations on liens; limitations on mergers, consolidations and dispositions of substantially
all assets; and maintenance of a specified interest coverage ratio.

The credit facilities also include events of default generally similar to events of default in the existing bank credit facilities for Exelon,
Generation and PECO, including customary events of default for agreements of
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this type, such as: failure to pay outstanding principal, interest, fees or other amounts due under the credit facilities; cross default to
other debt of the borrower or certain principal subsidiaries of the borrower in excess of a specified amount; and the failure to observe
or perform covenants.

The description of the credit facilities set forth above is not complete and is qualified in its entirety by reference to the credit facilities,
copies of which are attached as exhibits 99.1, 99.2, and 99.3, respectively, which are incorporated herein by reference.

Section 1 - Registrant’s Business and Operations
Item 1.02. Termination of a Material Definitive Agreement

On October 26 2006, Exelon, Generation, and PECO executed three new credit facilities, as described in Item 1.01, which resulted in
the termination of the following credit facilities: (a) the $1,000,000,000 Five Year Credit Agreement dated as of July 16, 2004 among
Exelon, Generation, PECO and various financial institutions; (b) the $500,000,000 Three Year Credit Agreement dated as of

October 31, 2003, among Exelon, Generation, PECO and various financial institutions; and (c) the aggregate of $1,950,000,000 of
bilateral revolving credit facilities between Generation and various financial institutions. The three new credit facilities will also result
in the termination of the $300,000,000 Term Loan Agreement dated as of April 1, 2005, between Exelon and Dresdner Bank AG, New
York and Grand Cayman Branches within two days following the effective date of the new credit facilities.

k% %k X Xk

This combined Form 8-K is being furnished separately by Exelon, PECO and Generation (Registrants). Information contained herein
relating to any individual Registrant has been furnished by such Registrant on its own behalf, No Registrant makes any representation
as to information relating to any other Registrant.

Except for the historical information contained herein, certain of the matters discussed in this Report are forward—looking statements,
within the meaning of the Private Securities Litigation Reform Act of 1995, which are subject to risks and uncertainties. The factors
that could cause actual results to differ materially from these forward—looking statements include those discussed herein as well as
those discussed in (1) Exelon Corporation’s 2005 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations and (c) ITEM 8. Financial Statements and
Supplementary Data: Exelon—Note 20, ComEd—Note 17, PECO—-Note 15 and Generation—Note 17; (2) Exelon Corporation’s Third
Quarter 2006 Quarterly Report on Form 10-Q (to be filed on October 27, 2006) in (a) Part II, Other Information, ITEM 1A. Risk
Factors and (b) Part I, Financial Information, ITEM 1. Financial Statements: Note 13; and (3) other factors discussed in filings with
the SEC by the Registrants. Readers are cautioned not to place undue reliance on these forward-looking statements, which apply only
as of the date of this Report. None of the Registrants undertakes any obligation to publicly release any revision to its forward—looking
statements to reflect events or circumstances after the date of this Report.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No.  Description

99.1 $1,000,000,000 Credit Agreement dated as of October 26, 2006 among Exelon Corporation, as Borrower, Various
Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent

99.2 $5,000,000,000 Credit Agreement dated as of October 26, 2006 among Exelon Generation Company, as Borrower,
Various Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent

99.3 $600,000,000 Credit Agreement dated as of October 26, 2006 among PECO Energy Company, as Borrower, Various
Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A ., as Administrative Agent ~
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

EXELON CORPORATION
PECO ENERGY COMPANY
EXELON GENERATION COMPANY, LLC

{s/ John F. Young

John F. Young

Executive Vice President, Finance and Markets, and
Chief Financial Officer

Exelon Corporation

October 27, 2006
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Exhibit No.  Description

99.1 $1,000,000,000 Credit Agreement dated as of October 26, 2006 among Exelon Corporation, as Borrower, Various
Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent

99.2 $5,000,000,000 Credit Agreement dated as of October 26, 2006 among Exelon Generation Company, as Borrower,
Various Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent

99.3 $600,000,000 Credit Agreement dated as of October 26, 2006 among PECO Energy Company, as Borrower, Various
Financial Institutions, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent
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Exhibit 99.1

EXECUTION COUNTERPART
$1,000,000,000
CREDIT AGREEMENT
dated as of October 26, 2006
among
EXELON CORPORATION,

as Borrower,
VARIOUS FINANCIAL INSTITUTIONS,

as Lenders,
JPMORGAN CHASE BANK, N.A.,

as Administrative Agent,
CITIBANK, N.A.,

as Syndication Agent,
and
BNP PARIBAS
DEUTSCHE BANK AG, NEW YORK BRANCH
And
THE ROYAL BANK OF SCOTLAND PLC

as Co-Documentation Agents
J.P. MORGAN SECURITIES INC.,

and
CITIGROUP GLOBAL MARKETS, INC.
Co-Lead Arrangers and Joint Book ners

Source: EXELON CORP, 8-K, October 27, 2006



SECTION 1.01
SECTION 1.02
SECTION 1.03
SECTION 1.04

SECTION 2.01
SECTION 2.02
SECTION 2.03
SECTION 2.04
SECTION 2.05
SECTION 2.06
SECTION 2.07
SECTION 2.08
SECTION 2.09
SECTION 2.10
SECTION 2.11
SECTION 2.12
SECTION 2.13
SECTION 2.14
SECTION 2.15
SECTION 2.16
SECTION 2.17
SECTION 2.18

SECTION 3.01
SECTION 3.02

TABLE OF CONTENTS

ARTICLEI
DEFINITIONS AND INTERPRETATION

Certain Defined Terms
Other Interpretive Provisions
Accounting Principles

Letter of Credit Amounts

ARTICLE I
AMOUNTS AND TERMS OF THE COMMITMENTS

Commitments

Procedures for Advances; Limitations on Borrowings
Facility and Utilization Fees

Reduction of Commitment Amounts
Repayment of Advances

Interest on Advances

Additional Interest on Eurodollar Advances
Interest Rate Determination

Continuation and Conversion of Advances
Prepayments

Increased Costs

Illegality

Payments and Computations

Taxes

Sharing of Payments, Etc.

Facility LCs

Extensions of Scheduled Termination Date
Optional Increase in Commitments

ARTICLE 11l
CONDITIONS PRECEDENT

Conditions Precedent to Effectiveness
Conditions Precedent to All Credit Extensions
—-—

Page

12

13

30
31

Source: EXELON CORP, 8K, October 27, 2006



SECTION 4.01

SECTION 5.01
SECTION 5.02

SECTION 6.01

SECTION 7.01
SECTION 7.02
SECTION 7.03
SECTION 7.04
SECTION 7.05
SECTION 7.06
SECTION 7.07

SECTION 8.01
SECTION 8.02
SECTION 8.03
SECTION 8.04
SECTION 8.05
SECTION 8.06
SECTION 8.07
SECTION 8.08
SECTION 8.09
SECTION 8.10

TABLE OF CONTENTS
(continued)

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Borrower

ARTICLE V
COVENANTS OF THE BORROWER

Affirmative Covenants
Negative Covenants

ARTICLE VI
EVENTS OF DEFAULT

Events of Default

ARTICLE VII
THE AGENTS

Authorization and Action

Administrative Agent’s Reliance, Etc.

Administrative Agent and Affiliates

Lender Credit Decision

Indemnification

Successor Administrative Agent

Co-Documentation Agents, Syndication Agent and Co~Lead Arrangers

ARTICLE VIII
MISCELLANEOUS

Amendments, Etc.
Notices, Etc.
No Waiver; Remedies
Costs and Expenses; Indemnification
Right of Set—off
Binding Effect
Assignments and Participations
Governing Law
Consent to Jurisdiction; Certain Waivers
Waiver of Jury Trial
—ii—

Page

32

33
37

40

42
42
42
43
43
43

44

45
45
46
46

49
49
50

Source: EXELON CORP, 8-K, October 27, 2006



TABLE OF CONTENTS
(continued)

SECTION 8.11 Execution in Counterparts; Integration
SECTION 8.12 USA PATRIOT ACT NOTIFICATION
SECTION 8.13 Termination of Existing Credit Facilities

—iii—

Source: EXELON CORP, 8-K, October 27, 2006



TABLE OF CONTENTS
(continued)

Page
SCHEDULE I PRICING SCHEDULE
SCHEDULE II COMMITMENTS
SCHEDULE III EXISTING CREDIT FACILITIES

EXHIBIT A FORM OF ASSIGNMENT AND ACCEPTANCE

EXHIBIT B FORM OF NOTICE OF BORROWING

EXHIBIT C FORM OF INCREASE REQUEST

EXHIBIT D FORM OF OPINION OF COUNSEL

EXHIBIT E FORM OF ANNUAL AND QUARTERLY COMPLIANCE CERTIFICATE

._iv..

Source: EXELON CORP, 8-K, October 27, 2006



CREDIT AGREEMENT

THIS CREDIT AGREEMENT dated as of October 26, 2006 is among EXELON CORPORATION, the banks listed on the
signature pages hereof, IPMORGAN CHASE BANK, N.A., as Administrative Agent, CITIBANK, N.A., as Syndication Agent, and
BNP PARIBAS, DEUTSCHE BANK AG, NEW YORK BRANCH and THE ROYAL BANK OF SCOTLAND PLC, as
Co-Documentation Agents. The parties hereto agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION

SECTION 1.01 Certain Defined Terms. As used in this Agreement, each of the following terms shall have the meaning set forth
below (each such meaning to be equally applicable to both the singular and plural forms of the term defined):

“Adjusted Funds From Qperatiouns™ means, for any period, Net Cash Flows From Operating Activities for such period_plus Interest
Expense for such period_minus (x) Transitional Funding Instrument Revenue for such period and (y) the portion (but not less than zero)
of Net Cash Flows From Operating Activities for such period attributable to ComEd Entities or any consolidated Subsidiary that has
no Debt other than Nonrecourse Indebtedness.

“Administrative Agent” means JPMCB in its capacity as administrative agent for the Lenders pursuant to_Article VII, and not in its
individual capacity as a Lender, and any successor Administrative Agent appointed pursuant to_Section 7.06.

“Administrative Questionnaire” means an administrative questionnaire, substantially in the form supplied by the Administrative
Agent, completed by a Lender and furnished to the Administrative Agent in connection with this Agreement.

“Advance” means an advance by a Lender to the Borrower hereunder. An Advance may be a Base Rate Advance or a Eurodollar
Advance, each of which shall be a “Type” of Advance.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under common
control with such Person or is a director or officer of such Person.

“Agents” means the Administrative Agent, the Co-Documentation Agents and the Syndication Agent; and “Agent” means any one
of the foregoing.

“Aggregate Commitment Amount” means the total of the Commitment Amounts of all Lenders as in effect from time to time.

“Applicable Lending Office”” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case of a Base
Rate Advance and such Lender’s Eurodollar Lending Office in the case of a Eurodollar Advance.

“Applicable Margin” — see_Schedule 1.
—1-
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“Assignment and Acceptance” means an assignment and acceptance entered into by a Lender and an Eligible Assignee, and
accepted by the Administrative Agent, in substantially the form of Exhibit A.

“Base Rate” means, for any period, a fluctuating interest rate per annum at all times equal to the higher of:
(a) the Prime Rate; and
(b) the sum of 0.5% per annum_plus the Federal Funds Rate in effect from time to time.

“Base Rate Advance” means an Advance that bears interest as provided in_Section 2.06(a).

“Borrower” means Exelon Corporation or any Eligible Successor thereof.

“Borrowing” means a group of Advances of the same Type made, continued or converted on the same day by the Lenders ratably
according to their Pro Rata Shares and, in the case of a Borrowing of Eurodollar Advances, having the same Interest Period.

“Business Day” means a day on which banks are not required or authorized to close in Philadelphia, Pennsylvania, Chicago,
Illinois or New York, New York, and, if the applicable Business Day relates to any Eurodollar Advance, on which dealings are carried
on in the London interbank market.

“Code” means the Internal Revenue Code of 1986.

“Co-Documentation Agent” means each of BNP Paribas, Deutsche Bank AG, New York Branch and The Royal Bank of Scotland
PLC in its capacity as a co—documentation agent hereunder.

“Co-Lead Arranger” means each of J.P. Morgan Securities Inc. and Citigroup Global Markets, Inc. in its capacity as a Co—Lead
Arranger.

“ComEd” means Commonwealth Edison Company, an Iilinois corporation, or any successor thereof.

“ComEd Debt” means Debt of any ComEd Entity for which neither the Borrower nor any Subsidiary (other than another ComEd
Entity) has any liability, contingent or otherwise.

“ComEd Entity” means ComEd and each of its Subsidiaries.
“Commitment” means, for any Lender, such Lender’s commitment to make Advances and participate in Facility LCs hereunder.

“Commitment Amount” means, for any Lender at any time, the amount set forth opposite such Lender’s name on_Schedule II
attached hereto or, if such Lender has entered into any
-2-
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Assignment and Acceptance, set forth for such Lender in the Register maintained by the Administrative Agent pursuant to
Section 8.07(c), as such amount may be reduced pursuant to_Section 2.04 or increased pursuant tg Section 2.18.

“Commodity Trading Obligations” mean the obligations of Genco under (i) any commodity swap agreement, commodity future
agreement, commodity option agreement, commodity cap agreement, commodity floor agreement, commodity collar agreement,
commodity hedge agreement, commodity forward contract or derivative transaction and any put, call or other agreement, arrangement
or transaction, including natural gas, power and emissions forward contracts, or any combination of any such arrangements,
agreements and/or transactions, employed in the ordinary course of Genco’s business, including Genco’s energy marketing, trading
and asset optimization business, or (ii) any commodity swap agreement, commodity future agreement, commodity option agreement,
commodity hedge agreement, and any put, call or other agreement or arrangement, or combination thereof (including an agreement or
arrangement to hedge foreign exchange risks) in respect of commodities entered into by Genco pursuant to asset optimization and risk
management policies and procedures adopted pursuant to authority delegated by the Board of Directors of Genco or the Borrower. The
term “commodities” shall include electric energy and/or capacity, transmission rights, coal, petroleum, natural gas, fuel transportation
rights, emissions allowances, weather derivatives and related products and by—products and ancillary services.

“Controlled Group” means all members of a controlled group of corporations and all trades or businesses (whether or not
incorporated) under common control that, together with the Borrower, are treated as a single employer under Section 414(b) or 414(c)
of the Code.

3

Credit Extension” means the making of an Advance or the issuance or modification of a Facility I.C hereunder.

“Debt” means (i) indebtedness for borrowed money, (ii) obligations evidenced by bonds, debentures, notes or other similar
instruments, (iii) obligations to pay the deferred purchase price of property or services (other than trade payables incurred in the
ordinary course of business), (iv) obligations as lessee under leases that shall have been or are required to be, in accordance with
GAAP, recorded as capital leases, (v) obligations (contingent or otherwise) under reimbursement or similar agreements with respect to
the issuance of letters of credit (other than obligations in respect of documentary letters of credit opened to provide for the payment of
goods or services purchased in the ordinary course of business) and (vi) obligations under direct or indirect guaranties in respect of,
and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in respect of,
indebtedness or obligations of others of the kinds referred to in_clauses (i) through (v) above.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending
Office” in its Administrative Questionnaire or in the Assignment and Acceptance pursuant to which it became a Lender, or such other
office of such Lender as such Lender may from time to time specify to the Borrower and the Administrative Agent.

—3—
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“Effective Date” means the date on which all conditions precedent set forth in_Section 3.0]1 have been satisfied.

“Eligible Assignee” means (i) a commercial bank organized under the laws of the United States, or any State thereof; (ii) a
commercial bank organized under the laws of any other country that is a member of the OECD or has concluded special lending
arrangements with the International Monetary Fund associated with its General Arrangements to Borrow, or a political subdivision of
any such country, provided that such bank is acting through a branch or agency located in the United States; (iii) a finance company,
insurance company or other financial institution or fund (whether a corporation, partnership or other entity) engaged generally in
making, purchasing or otherwise investing in commercial loans in the ordinary course of its business; (iv) the central bank of any
country that is a member of the OECD; (v) any Lender; or (vi) any Affiliate (excluding any individual) of a Lender; provided that,
unless otherwise agreed by the Borrower and the Administrative Agent in their sole discretion, (A) any Person described in_clause (i),

_(ii) or (jii) above shall also (x) have outstanding unsecured long—term debt that is rated BBB— or better by S&P and Baa3 or better by
Moody’s (or an equivalent rating by another nationally recognized credit rating agency of similar standing if either such corporation is
no longer in the business of rating unsecured indebtedness of entities engaged in such businesses) and (y) have combined capital and
surplus (as established in its most recent report of condition to its primary regulator) of not less than $100,000,000 (or its equivalent in
foreign currency), and (B) any Person described in_clause (i), (iii). (iv). (v) or (vi) above shall, on the date on which it is to become a
Lender hereunder, be entitled to receive payments hereunder without deduction or withholding of any United States Federal income
taxes (as contemplated by_Section 2.14(e)).

“Eligible Successor” means a Person that (i) is a corporation, limited liability company or business trust duly incorporated or
organized, validly existing and in good standing under the laws of one of the states of the United States or the District of Columbia,
(ii) as a result of a contemplated acquisition, consolidation or merger, will succeed to all or substantially all of the consolidated
business and assets of the Borrower, (iii) upon giving effect to such contemplated acquisition, consolidation or merger, will have all or
substantially all of its consolidated business and assets conducted and located in the United States and (iv) is acceptable to the
Majority Lenders as a credit matter.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Burocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board of Governors of the Federal Reserve
System.

“Eurodollar Advance” means any Advance that bears interest as provided in_Section 2.06(b).

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurodollar Lending
Office” in its Administrative Questionnaire or in the Assignment and Acceptance pursuant to which it became a Lender (or, if no such
office is specified, its Domestic Lending Office), or such other office of such Lender as such Lender may from time to time specify to
the Borrower and the Administrative Agent.

—4—
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“Eurodollar Rate” means, for each Interest Period for each Eurodollar Advance made as part of a Borrowing, the applicable British
Bankers® Association LIBOR rate for deposits in U.S. dollars having a maturity equal to such Interest Period, as reported by any
generally recognized financial information service as of 11:00 A.M. (London time) two Business Days prior to the first day of such
Interest Period; provided that if no such British Bankers’ Association LIBOR rate is available to the Administrative Agent, the
Eurodollar Rate for such Interest Period shall instead be the rate determined by the Administrative Agent to be the rate at which
JPMCB or one of its Affiliate banks offers to place deposits in U.S. dollars with first class banks in the London interbank market at
approximately 11:00 A.M. (London time) two Business Days prior to the first day of such Interest Period, in the approximate amount
of JPMCB’s relevant Eurodollar Advance and having a maturity equal to such Interest Period.

“Eurodollar Rate Reserve Percentage” of any Lender for any Interest Period means the reserve percentage applicable during such
Interest Period (or if more than one such percentage shall be so applicable, the daily average of such percentages for those days in
such Interest Period during which any such percentage shall be so applicable) under regulations issued from time to time by the Board
of Governors of the Federal Reserve System (or any successor) for determining the maximum reserve requirement (including any
emergency, supplemental or other marginal reserve requirement) for such Lender with respect to liabilities or assets consisting of or
including Eurocurrency Liabilities having a term equal to such Interest Period.

“Event of Default” — see_Section 6.01.
“Exchange Act” means the Securities Exchange Act of 1934.

“Existing Credit Facilities” means the credit facilities listed on_Schedule III.

“Existing Letter of Credit” means each letter of credit issued by an LC Issuer hereunder and specified by the Borrower to the
Administrative Agent on the Effective Date.

%5

Exiting Lender” — see_Section 2.17.7.

“Facility Fee Rate” — see Schedule [.

“Facility 1.C” means any letter of credit issued pursuant to_Section 2.16 and any Existing Letter of Credit.
“Facility L.C Application” — see_Section 2.16.3.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the
weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by
Federal funds brokers, as published for such day (or, if such day is not a Business Day, for the next preceding Business Day) by the
Federal Reserve Bank of New York, or, if such rate is not so published for any day which is a Business Day, the average of the
quotations for such day on such transactions received by the Administrative Agent from three Federal funds brokers of recognized
standing selected by it.

-5-
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“GAAP” — see Section 1.03.
“Genco” means Exelon Generation Company, LLC, a Pennsylvania limited liability company, and its successors.

“Granting Bank” — see_Section 8.07(h).

“Hedging Obligations” mean, with respect to any Person, the obligations of such Person under any interest rate or currency swap
agreement, interest rate or currency future agreement, interest rate collar agreement, interest rate or currency hedge agreement, and
any put, call or other agreement or arrangement designed to protect such Person against fluctuations in interest rates or currency
exchange rates.

“Interest Coverage Ratig” means, for any period of four consecutive fiscal quarters of the Borrower, the ratio of Adjusted Funds
From Operations for such period to Net Interest Expense for such period.

“Interest Expense” means, for any period, “interest expense” as shown on a consolidated statement of income of the Borrower for
such period prepared in accordance with GAAP.

“Interest Expense to Affiliates” means, for any period, “Interest Expense to Affiliates” as shown on a consolidated statement of
income of the Borrower for such period.

“Interest Period” means, for each Eurodollar Advance, the period commencing on the date such Eurodollar Advance is made or is
converted from a Base Rate Advance and ending on the last day of the period selected by the Borrower pursuant to the provisions
below and, thereafter, each subsequent period commencing on the last day of the immediately preceding Interest Period and ending on
the last day of the period selected by the Borrower pursuant to the provisions below. The duration of each such Interest Period shall be
14 days or 1, 2, 3 or 6 months, as the Borrower may select in accordance with_Section 2.02 or 2.09; provided that:

(i) the Borrower may not select any Interest Period that ends after the latest scheduled Termination Date;

(i1) Interest Periods commencing on the same date for Advances made as part of the same Borrowing shall be of the same
duration;

(iii) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last day of
such Interest Period shall be extended to occur on the next succeeding Business Day, unless such extension would cause the last
day of such Interest Period to occur in the next following calendar month, in which case the last day of such Interest Period shall
occur on the next preceding Business Day;

(iv) if there is no day in the appropriate calendar month at the end of such Interest Period numerically corresponding to the
first day of such Interest Period, then such Interest Period shall end on the last Business Day of such appropriate calendar month;
and
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(v) the Borrower may not select any Interest Period for an Advance if, after giving effect thereto, the aggregate principal
amount of all Eurodollar Advances that have Interest Periods ending after the next scheduled Termination Date for any Lender
plus the stated amount of all Facility LCs that have scheduled expiry dates after such Termination Date would exceed the
remainder of (a) the Aggregate Commitment minus (b) the aggregate amount of the Commitments that are scheduled to
terminate on such Termination Date.

“JPMCB” means JPMorgan Chase Bank, N.A., a national banking association.
“LC Fee Rate” — see_Schedule I.

“LC Issuer” means JPMCB and any other Lender that, with the consent of the Borrower and the Administrative Agent, agrees to
issue Facility LCs hereunder, in each case in its capacity as the issuer of the applicable Facility LCs.

“LC Obligations” means, at any time, the sum, without duplication, of (i) the aggregate undrawn stated amount under all Facility
LCs outstanding at such time plus (ii) the aggregate unpaid amount at such time of all Reimbursement Obligations.

“LC Payment Date” — see_Section 2.16.5.

“Lenders” means each of the financial institutions listed on the signature pages hereof and each Eligible Assignee that shall become
a party hereto pursuant to_Section 8.07.

“Lien” means any lien (statutory or other), mortgage, pledge, security interest or other charge or encumbrance, or any other type of
preferential arrangement (including the interest of a vendor or lessor under any conditional sale, capitalized lease or other title
retention agreement).

“Majority Lenders” means Lenders having Pro Rata Shares of more than 50% (provided that, for purposes of this definition, neither
the Borrower nor any of its Affiliates, if a Lender, shall be included in calculating the amount of any Lender’s Pro Rata Share or the
amount of the Commitment Amounts or Outstanding Credit Extensions, as applicable, required to constitute more than 50% of the Pro
Rata Shares).

“Material Adverse Change” and “Material Adverse Effect” each means, relative to any occurrence, fact or circumstances of
whatsoever nature (including any determination in any litigation, arbitration or governmental investigation or proceeding), (i) any
materially adverse change in, or materially adverse effect on, the financial condition, operations, assets or business of the Borrower
and its consolidated Subsidiaries, taken as a whole (excluding ComEd Entities), provided that, except as otherwise expressly provided
herein, the assertion against the Borrower or any Subsidiary of liability for any obligation arising under ERISA for which the
Borrower or such Subsidiary bore joint and several liability with any ComEd Entity, or the payment by the Borrower or any
Subsidiary of any such obligation, shall not be considered in determining whether a Material Adverse Change or Material Adverse
Effect has occurred); or (ii) any materially adverse effect on the validity or enforceability against the Borrower of this Agreement.
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“Modify” and “Modification” — see_Section 2.16.1.
“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Moody’s Rating” means, at any time, the rating issued by Moody’s and then in effect with respect to the Borrower’s senior
unsecured long—term public debt securities without third—party credit enhancement (it being understood that if the Borrower does not
have any outstanding debt securities of the type described above but has an indicative rating from Moody’s for debt securities of such
type, then such indicative rating shall be used for determining the “Moody’s Rating™).

“Multiemployer Plan” means a Plan maintained pursuant to a collective bargaining agreement or any other arrangement to which
the Borrower or any other member of the Controlled Group is a party to which more than one employer is obligated to make
contributions.

“Net Cash Flows From Operating Activities” means, for any period, “Net Cash Flows provided by Operating Activities” as shown
on a consolidated statement of cash flows of the Borrower for such period prepared in accordance with GAAP, excluding any
“working capital changes” (as shown on such statement of cash flows) taken into account in determining such Net Cash Flows
provided by Operating Activities.

“Net Interest Expense” means, for any period, the total of (a) Interest Expense for such period_minus (b) Interest Expense to
Affiliates for such period to the extent included in the amount referred to in_clause (a) and related to (i) interest payments on debt
obligations that are subordinated to the obligations of the Borrower under this Agreement, (ii) interest on Nonrecourse Indebtedness or
(iii) Transitional Funding Instrument Interest of Subsidiaries_minus (c) interest on ComEd Debt for such period.

“Nonrecourse Indebtedness” means any Debt that finances the acquisition, development, ownership or operation of an asset in
respect of which the Person to which such Debt is owed has no recourse whatsoever to the Borrower or any of its Affiliates other than:

(i) recourse to the named obligor with respect to such Debt (the “Debtor’) for amounts limited to the cash flow or net cash
flow (other than historic cash flow) from the asset;

(ii) recourse to the Debtor for the purpose only of enabling amounts to be claimed in respect of such Debt in an enforcement
of any security interest or lien given by the Debtor over the asset or the income, cash flow or other proceeds deriving from the
asset (or given by any shareholder or the like in the Debtor over its shares or like interest in the capital of the Debtor) to secure
the Debt, but only if the extent of the recourse to the Debtor is limited solely to the amount of any recoveries made on any such
enforcement; and

(iii) recourse to the Debtor generally or indirectly to any Affiliate of the Debtor, under any form of assurance, undertaking or
support, which recourse is limited to a claim for damages (other than liquidated damages and damages required to be calculated
in a specified way) for a breach of an obligation (other
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than a payment obligation or an obligation to comply or to procure compliance by another with any financial ratios or other tests
of financial condition) by the Person against which such recourse is available.

Notice of Borrowing” — see_Section 2.02(a).
“OECD” means the Organization for Economic Cooperation and Development.

“Qutstanding Credit Extensions” means the sum of the aggregate principal amount of all outstanding Advances plus all LC
Obligations.

143

“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all of its functions under ERISA.

“PECO” means PECO Energy Company, a Pennsylvania corporation, or any Eligible Successor thereof.

“Permitted Encumbrance” means (a) any right reserved to or vested in any municipality or other governmental or public authority
(i) by the terms of any right, power, franchise, grant, license or permit granted or issued to the Borrower or (ii) to purchase or
recapture or to designate a purchaser of any property of the Borrower; (b) any easement, restriction, exception or reservation in any
property and/or right of way of the Borrower for the purposes of roads, pipelines, transmission lines, distribution lines, transportation
lines or removal of minerals or timber or for other like purposes or for the joint or common use of real property, rights of way,
facilities and/or equipment, and defects, irregularities and deficiencies in title of any property and/or rights of way, which, in each case
described in this_clayse (b), whether considered individually or collectively with all other items described in this clause (b), do not
materially impair the use of the relevant property and/or rights of way for the purposes for which such property and/or rights of way
are held by the Borrower; (c) rights reserved to or vested in any municipality or other governmental or public authority to control or
regulate any property of the Borrower or to use such property in a manner that does not materially impair the use of such property for
the purposes for which it is held by the Borrower; and (d) obligations or duties of the Borrower to any municipality or other
governmental or public authority that arise out of any franchise, grant, license or permit and that affect any property of the Borrower.

“Permitted Obligations” mean (1) Hedging Obligations of Genco arising in the ordinary course of business and in accordance with
Genco’s (or the Borrower’s) established risk management policies that are designed to protect Genco against, among other things,
fluctuations in interest rates or currency exchange rates and which in the case of agreements relating to interest rates shall have a
notional amount no greater than the payments due with respect to the applicable obligations being hedged and (2) Commodity Trading
Obligations of Genco.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated
association, joint venture, limited liability company or other entity, or a government or any political subdivision or agency thereof.
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“Plan” means an employee pension benefit plan that is covered by Title IV of ERISA or subject to the minimum funding standards
under Section 412 of the Code as to which the Borrower or any other member of the Controlled Group may have any liability.

“Prime Rate” means a rate per annum equal to the prime rate of interest announced by JPMCB (which is not necessarily the lowest
rate charged to any customer), changing when and as said prime rate changes.

“Principal Subsidiary” means each Subsidiary, other than PECO and its Subsidiaries or any ComEd Entity, (i) the consolidated
assets of which, as of the date of any determination thereof, constitute at least 10% of the consolidated assets of the Borrower or
(ii) the consolidated earnings before taxes of which constitute at least 10% of the consolidated earnings before taxes of the Borrower
for the most recently completed fiscal year.

“Pro Rata Share” means, with respect to a Lender, the percentage that such Lender’s Commitment Amount (or, after the
Commitments have terminated, the principal amount of such Lender’s outstanding Advances plus the amount of such Lender’s
participation in all LC Obligations) is of the Aggregate Commitment Amount (or, after the Commitments have terminated, the
principal amount of all outstanding Advances plus all LC Obligations);_provided that if, pursuant tQ Section 2.17.7, an Exiting Lender is
not paid in full on, or retains participations in Facility LCs after, its scheduled Termination Date, then so long as the Termination Date
for all other Lenders has not occurred, such Exiting Lender’s “Pro Rata Share” shall be (a) for purposes of determining the Majority
Lenders, an amount equal to the principal amount of its outstanding Loans plus the amount of its participations in Facility LCs; (b) for
purposes of determining (i) the amount of such Exiting Lender’s share of a requested Borrowing or (ii) such Exiting Lender’s
participation in any Facility LC that is issued, or in any increase in the stated amount of any Facility LC that occurs, after such Exiting
Lender’s Termination Date, zero; and (c) for purposes of determining the allocation of any payment by the Borrower among the
Lenders, the percentage that the amount (if any) of principal, Reimbursement Obligations, interest and fees or other amounts of the
type being paid that is owed by the Borrower to such Exiting Lender hereunder is of the aggregate amount of principal,
Reimbursement Obligations, interest, fees or other amounts of the type being paid that is owed by the Borrower to all Lenders
(including all Exiting Lenders) hereunder.

“Register” — see ion 8.

“Reimbursement Obligations™ means the outstanding obligations of the Borrower under_Section 2.16 to reimburse an LC Issuer for
amounts paid by such LC Issuer in respect of any drawing under a Facility LC.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and regulations issued under such section with
respect to a Plan, excluding such events as to which the PBGC by regulation waived the requirement of Section 4043(a) of ERISA that
it be notified within 30 days of the occurrence of such event, provided that a failure to meet the minimum funding standard of
Section 412 of the Code and Section 302 of ERISA shall be a Reportable Event regardless of the issuance of any such waivers in
accordance with either Section 4043(a) of ERISA or Section 412(d) of the Code.
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“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw—Hill Companies, Inc. and any successor thereto.

“S&P Rating” means, at any time, the rating issued by S&P and then in effect with respect to the Borrower’s senior unsecured
long—term public debt securities without third—party credit enhancement (it being understood that if the Borrower does not have any
outstanding debt securities of the type described above but has an indicative rating from S&P for debt securities of such type, then
such indicative rating shall be used for determining the “S&P Rating”).

“Single Employer Plan” means a Plan maintained by the Borrower or any other member of the Controlled Group for employees of
the Borrower or any other member of the Controlled Group.

“SPC” — see ion 8.07(h).

“Subsidiary” means, with respect to any Person, any corporation or unincorporated entity of which more than 50% of the
outstanding capital stock (or comparable interest) having ordinary voting power (irrespective of whether or not at the time capital
stock, or comparable interests, of any other class or classes of such corporation or entity shall or might have voting power upon the

occurrence of any contingency) is at the time directly or indirectly owned by such Person (whether directly or through one or more
other Subsidiaries). Unless otherwise indicated, each reference to a “Subsidiary” means a Subsidiary of the Borrower.

“Syndication Agent” means Citibank, N.A. in its capacity as syndication agent hereunder.
“Taxes” — see Section 2.14.

“Termination Date” means, for any Lender, the earlier of (i) the fifth anniversary of the Effective Date (subject to extension as

provided in_Section 2.17) or (ii) the date on which such Lender’s Commitment is terminated or reduced to zero in accordance with the
terms hereof.

“Transitional Funding Instrument” means any instrument, pass—through certificate, note, debenture, certificate of participation,
bond, certificate of beneficial interest or other evidence of indebtedness or instrument evidencing a beneficial interest that (i) is a
“transition bond” (as defined in 66 Pa. Cons. Stat. Ann. s5.2812(g)) representing a securitization of “intangible transition property” (as
defined in such statute), and (ii) is (A) issued by PECO pursuant to a financing order of the Pennsylvania Public Utility Commission
pursuant to state legislation that is enacted to facilitate the recovery of certain specified costs by electric utilities through
non-bypassable cent per kilowatt hour charges and/or demand charges authorized pursuant to such order to be applied and invoiced to
customers of PECO and (B) secured by or otherwise payable solely from such non—bypassable charges.

“Transitional Funding Instrument Interest” means, for any period, the portion of Interest Expense for such period that was payable
in respect of Transitional Funding Instruments.

“Transitional Funding Instrument Revenue” means, for any period, the portion of consolidated revenue for such period attributable
to charges invoiced to customers in respect of Transitional Funding Instruments.
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“Type” — see the definition of Advance.

“Unfunded Liabilities” means, (i) in the case of any Single Employer Plan, the amount (if any) by which the present value of all
vested nonforfeitable benefits under such Plan exceeds the fair market value of all Plan assets allocable to such benefits, all
determined as of the then most recent evaluation date for such Plan, and (ii) in the case of any Multiemployer Plan, the withdrawal
liability that would be incurred by the Controlled Group if all members of the Controlled Group completely withdrew from such
Multiemployer Plan.

“Unmatured Event of Default” means any event which (if it continues uncured) will, with lapse of time or notice or both, become
an Event of Default.

“Utilization Fee Rate” — see_Schedule I.

SECTION 1.02_Other Interpretive Provisions. In this Agreement, (a) in the computation of periods of time from a specified date to a
later specified date, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”;
(b) the term “including” means “including without limitation”; and (c) unless otherwise indicated, (i) any reference to an_Article,
Section, Exhibit or Schedule means an Article or Section hereof or an Exhibit or Schedule hereto; (ii) any reference to a time of day
means such time in Chicago, Illinois; (iii) any reference to a law or regulation means such law or regulation as amended, modified or
supplemented from time to time and includes all statutory and regulatory provisions consolidating, replacing or interpreting such law
or regulation; and (d) any reference to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented or otherwise modified from time to time.

SECTION 1.03_Accounting Principles.

(a) As used in this Agreement, “GAAP” means generally accepted accounting principles in the United States, applied on a basis
consistent with the principles used in preparing the Borrower’s audited consolidated financial statements as of December 31, 2005 and
for the fiscal year then ended, as such principles may be revised as a result of changes in GAAP implemented by the Borrower
subsequent to such date. In this Agreement, except to the extent, if any, otherwise provided herein, all accounting and financial terms
shall have the meanings ascribed to such terms by GAAP, and all computations and determinations as to accounting and financial
matters shall be made in accordance with GAAP. In the event that the financial statements generally prepared by the Borrower apply
accounting principles other than GAAP (including as a result of any event described in_Section 1.03(b)), the compliance certificate
delivered pursuant to_Section 5.01(b)(iv) accompanying such financial statements shall include information in reasonable detail
reconciling such financial statements to GAAP to the extent relevant to the calculations set forth in such compliance certificate.

(b) If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth herein and the
Borrower or the Majority Lenders shall so request, the Administrative Agent, the Lenders and the Borrower shall negotiate in good
faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to the
approval of the Majority Lenders);_provided that, until so amended, such
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ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein.

SECTION 1.04 Letter of Credit Amounts. For purposes of determining the stated amount of any Facility LC, (a) if a Facility LC
provides for one or more automatic increases in the amount available to be drawn thereunder (as a result of lapse of time, the
occurrence of certain events or otherwise), then the stated amount thereof shall be the maximum amount available to be drawn
thereunder during the remaining term thereof assuming all such increases take effect, regardless of whether such maximum amount is
then available; and (b) if a Facility LC has expired by its terms but any amount may still be drawn thereunder by reason of the
operation of Rule 3.14 of International Standby Practices 1998, then the stated amount of such Facility LC shall be deemed to be the
amount remaining available to be drawn thereunder.

ARTICLE I
AMOUNTS AND TERMS OF THE COMMITMENTS

SECTION 2.01_Commitments. Each Lender severally agrees, on the terms and conditions hereinafter set forth, to (a) make
Advances to the Borrower and (b) participate in Facility LCs issued upon the request of the Borrower, in each case from time to time
during the period from the date hereof to such Lender’s Termination Date, in an aggregate amount not to exceed such Lender’s
Commitment Amount as in effect from time to time;_provided that (i) the aggregate principal amount of all Advances by such Lender
to the Borrower shall not exceed such Lender’s Pro Rata Share of the aggregate principal amount of all outstanding Advances;

(ii) such Lender’s participation in Facility LCs shali not exceed such Lender’s Pro Rata Share of all LC Obligations; and (iii) the

Outstanding Credit Extensions shall not at any time exceed the Aggregate Commitment Amount. Within the foregoing limits and
subject to the other provisions hereof, the Borrower may from time to time borrow, prepay pursuant to_Section 2.10 and reborrow
hereunder prior to the latest Termination Date.

SECTION 2.02_Procedures for Advances: Limitations on Borrowings.

(a) The Borrower may request Advances by giving notice (a “Notice of Borrowing”) to the Administrative Agent (which shall
promptly advise each Lender of its receipt thereof) not later than 10:00 A.M. on the third Business Day prior to the date of any
proposed borrowing of Eurodollar Advances and on the date of any proposed borrowing of Base Rate Advances. Each Notice of
Borrowing shall be sent by facsimile and shall be in substantially the form of Exhibit B, specifying therein (i) the requested date of
borrowing (which shall be a Business Day), (ii) the Type of Advances requested, (iii) the aggregate principal amount of the requested
Advances and (iv) in the case of a borrowing of Eurodollar Advances, the initial Interest Period therefor. Each Lender shall, before
12:00 noon on the date of such borrowing, make available for the account of its Applicable Lending Office to the Administrative
Agent at its address referred to in_Section 8,02, in same day funds, such Lender’s ratabie portion of the requested borrowing. After the
Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in_Article III, the
Administrative Agent will make such funds available to the Borrower at the Administrative Agent’s aforesaid address.
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(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. If a Notice of Borrowing requests Eurodollar
Advances, the Borrower shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any
failure to fulfill on or before the requested borrowing date the applicable conditions set forth in_Article ITl, including any loss, cost or
expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund the
requested Advance to be made by such Lender.

(c) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any requested borrowing (or,
in the case of a borrowing of Base Rate Advances to be made on the same Business Day as the Administrative Agent’s receipt of the
relevant Notice of Borrowing, prior to 10:30 A.M. on such Business Day) that such Lender will not make available to the
Administrative Agent such Lender’s ratable portion of such borrowing, the Administrative Agent may assume that such Lender has
made such portion available to the Administrative Agent on the requested borrowing date in accordance with_Section 2.02(a) and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If
and to the extent that such Lender shall not have so made such ratable portion available to the Administrative Agent, such Lender and
the Borrower severally agree to repay to the Administrative Agent forthwith on demand such corresponding amount together with
interest thereon, for each day from the date such amount is made available to the Borrower until the date such amount is repaid to the
Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to Advances made in connection with
such borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay to the Administrative Agent
such corresponding amount, such amount so repaid shall constitute such Lender’s Advance as part of such Borrowing for purposes of
this Agreement.

(d) The failure of any Lender to make the Advance to be made by it on any borrowing date shall not relieve any other Lender of
its obligation, if any, hereunder to make its Advance on such date, but no Lender shall be responsible for the failure of any other
Lender to make any Advance to be made by such other Lender.

(e) Each Borrowing of Base Rate Advances shall at all times be in an aggregate amount of $5,000,000 or a higher integral
multiple of $1,000,000; and each Borrowing of Eurodollar Advances shall at all times be in an aggregate amount of $10,000,000 or a
higher integral multiple of $1,000,000. Notwithstanding anything to the contrary contained herein, the Borrower may not have more
than 20 Borrowings of Eurodollar Advances outstanding at any time.

SECTION 2.03 Facilit tilization Fees.

(a) The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a facility fee at a rate per annum
equal to the Facility Fee Rate on such Lender’s Pro Rata Share of the Aggregate Commitment Amount (or, after such Lender’s
Termination Date, of the principal amount of all Outstanding Credit Extensions) for the period from the Effective Date to such
Lender’s Termination Date (or, if later, the date on which all obligations of the Borrower to such Lender hereunder have been paid in
full and such Lender has no
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participation interests in any LC Obligations), payable on the last day of each March, June, September and December and on the such
Lenders’ Termination Date (and, if applicable, thereafter on demand).

(b)_Utilization Fee. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, for each day on
which the Outstanding Credit Extensions exceed 50% of the Aggregate Commitment Amount, a utilization fee at a rate per annum
equal to the Utilization Fee Rate on such Lender’s Pro Rata Share of Outstanding Credit Extensions on such day, payable on the last
day of each March, June, September and December and on such Lender’s Termination Date (and, if applicable, thereafter on demand).

SECTION 2.04 Reduction of Commitment Amounts.

(a) The Borrower shall have the right, upon at least two Business Days’ notice to the Administrative Agent, to ratably reduce the
respective Commitment Amounts of the Lenders in accordance with their Pro Rata Shares; provided that the Aggregate Commitment
Amount may not be reduced to an amount that is less than the Outstanding Credit Extensions; and_provided, further, that each partial
reduction of the Commitment Amounts shall be in the aggregate amount of $10,000,000 or an integral multiple thereof. Any reduction
of the Commitment Amounts pursuant to this Section 2.04 shall be permanent, except as expressly provided otherwise herein.

(b) The Borrower may at any time, upon at least two Business Days’ notice to the Administrative Agent, terminate the
Commitments so long as the Borrower concurrently pays all of its outstanding obligations hereunder.

SECTION 2.05_Repavment of Advances. The Borrower shall repay all outstanding Advances made by each Lender, and all other
obligations of the Borrower to such Lender hereunder, on such Lender’s Termination Date.

SECTION 2.06_Interest on Advances. The Borrower shall pay interest on the unpaid principal amount of each Advance from the
date of such Advance until such principal amount shall be paid in full, as follows:

(a) At all times such Advance is a Base Rate Advance, a rate per annum equal to the Base Rate in effect from time to time,
payable quarterly on the last day of each March, June, September and December, on the date such Base Rate Advance is converted to
a Eurodollar Advance or paid in full and on such Lender’s Termination Date (and, if applicable, thereafter on demand).

(b) Subject to_Section 2.07, at all times such Advance is a Eurodollar Advance, a rate per annum equal to the sum of the
Eurodollar Rate for each applicable Interest Period plus the Applicable Margin in effect from time to time, payable on the last day of
each Interest Period for such Eurodollar Advance (and, if any Interest Period for such Advance is six months, on the day that is three
months after the first day of such Interest Period) or, if earlier, on the date such Eurodollar Advance is converted to a Base Rate
Advance or paid in full and on such Lender’s Termination Date (and, if applicable, thereafter on demand).
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SECTION 2.07_Additional Interest on Eurodollar Advances. The Borrower shall pay to each Lender, so long as such Lender shall
be required under regulations of the Board of Governors of the Federal Reserve System to maintain reserves with respect to liabilities
or assets consisting of or including Eurocurrency Liabilities, additional interest on the unpaid principal amount of each Eurodollar
Advance of such Lender, from the date of such Advance until such principal amount is paid in full or converted to a Base Rate
Advance, at an interest rate per annum equal to the remainder obtained by subtracting (i) the Eurodollar Rate for each Interest Period
for such Advance from (ii) the rate obtained by dividing such Eurodollar Rate by a percentage equal to 100% minus the Eurodollar
Rate Reserve Percentage of such Lender for such Interest Period, payable on each date on which interest is payable on such Advance;
provided that no Lender shall be entitled to demand such additional interest more than 90 days following the last day of the Interest
Period in respect of which such demand is made;_provided., further, that the foregoing proviso shall in no way limit the right of any
Lender to demand or receive such additional interest to the extent that such additional interest relates to the retroactive application of
the reserve requirements described above if such demand is made within 90 days after the implementation of such retroactive reserve
requirements. Such additional interest shall be determined by the applicable Lender and notified to the Borrower through the
Administrative Agent, and such determination shall be conclusive and binding for all purposes, absent manifest error.

SECTION 2.08 Interest Rate Determination.

(a) The Administrative Agent shall give prompt notice to the Borrower and the Lenders of each applicable interest rate
determined by the Administrative Agent for purposes of Section 2.06(a) or (b).

(b) If, with respect to any Borrowing of Eurodollar Advances, the Majority Lenders notify the Administrative Agent that the
Eurodollar Rate for any Interest Period for such Advances will not adequately reflect the cost to such Majority Lenders of making,
funding or maintaining their respective Eurodollar Advances for such Interest Period, the Administrative Agent shall forthwith so
notify the Borrower and the Lenders, whereupon

(i) each Eurodollar Advance will automatically, on the last day of the then existing Interest Period therefor (unless prepaid or
converted to a Base Rate Advance prior to such day), convert into a Base Rate Advance, and

(ii) the obligation of the Lenders to make, continue or convert into Eurodollar Advances shall be suspended until the
Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist.

SECTION 2.09_Continuation and Conversion of Advances.

(a) The Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 10:00 A.M. on the
third Business Day prior to the date of any proposed continuation of or conversion into Eurodollar Advances, and on the date of any
proposed conversion into Base Rate Advances, and subject to the provisions of_Sections 2.08 and
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2.12, continue Eurodollar Advances for a new Interest Period or convert a Borrowing of Advances of one Type into Advances of the
other Type;_provided that any continuation of Eurodollar Advances or conversion of Eurodollar Advances into Base Rate Advances
shall be made on, and only on, the last day of an Interest Period for such Eurodollar Advances, unless, in the case of such a

conversion, the Borrower shall also reimburse the Lenders pursuant to_Section 8.04(b) on the date of such conversion. Each such notice
of a continuation or conversion shall, within the restrictions specified above, specify (i) the date of such continuation or conversion,

(ii) the Advances to be continued or converted, and (iii) in the case of continuation of or conversion into Eurodollar Advances, the
duration of the Interest Period for such Advances.

(b) If the Borrower fails to select the Type of any Advance or the duration of any Interest Period for any Borrowing of
Eurodollar Advances in accordance with the provisions contained in the definition of “Interest Period” in_Section 1.01 and
Section 2.09(a), the Administrative Agent will forthwith so notify the Borrower and the Lenders and such Advances will automatically,
on the last day of the then existing Interest Period therefor, convert into Base Rate Advances.

SECTION 2.10_Prepayments. The Borrower may, upon notice to the Administrative Agent not later than 10:00 A.M. at least three
Business Days prior to any prepayment of Eurodollar Advances or on the date of any prepayment of Base Rate Advances, in each case
stating the proposed date and aggregate principal amount of the prepayment, and if such notice is given the Borrower shall, prepay the
outstanding principal amounts of the Advances made as part of the same Borrowing in whole or ratably in part, together with accrued
interest to the date of such prepayment on the principal amount prepaid;_provided that (i) each partial prepayment shall be in an
aggregate principal amount not less than $10,000,000 or a higher integral multiple of $1,000,000 ir the case of any prepayment of
Eurodollar Advances and $5,000,000 or a higher integral multiple of $1,000,000 in the case of any prepayment of Base Rate Advances
(provided that if the aggregate amount of Advances made pursuant to_Section 2,16 as a result of a drawing under a Facility LC is not
$5,000,000 or a higher integral multiple of $1,000,000, then the next prepayment of Base Rate Advances shall be in an aggregate
amount that causes the aggregate principal amount of all Base Rate Advances to be either (x) zero or (y) $5,000,000 or a higher
integral multiple of $1,000,000) and (ii) in the case of any such prepayment of a Eurodollar Advance, the Borrower shall be obligated
to reimburse the Lenders pursuant to_Section 8.04(b) on the date of such prepayment.

SECTION 2.11 Incre Costs.

(a) If on or after the date of this Agreement, any Lender or LC Issuer determines that (i) the introduction of or any change (other
than, in the case of Eurodollar Advances, any change by way of imposition or increase of reserve requirements, included in the
Eurodollar Rate Reserve Percentage) in or in the interpretation of any law or regulation or (ii) the compliance with any guideline or
request from any central bank or other governmental authority (whether or not having the force of law) shall increase the cost to such
Lender or such LC Issuer, as the case may be, of agreeing to make or making, funding or maintaining Eurodollar Advances or of
issuing or participating in any Facility LC, then the Borrower shall from time to time, upon demand by such Lender or such LC Issuer
(with a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the account of such Lender or such LC
Issuer
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additional amounts (without duplication of any amount payable pursuant to_Section 2.14) sufficient to compensate such Lender or such
LC Issuer for such increased cost; provided that no Lender shall be entitled to demand such compensation more than 90 days following
the last day of the Interest Period in respect of which such demand is made and no LC Issuer shall be entitled to demand such
compensation more than 90 days following the expiration or termination (by a drawing or otherwise) of the Facility LC in respect of
which such demand is made; provided, further, that the foregoing proviso shall in no way limit the right of any Lender or an LC Issuer
to demand or receive such compensation to the extent that such compensation relates to the retroactive application of any law,
regulation, guideline or request described in_clause (i) or (ii) above if such demand is made within 90 days after the implementation of
such retroactive law, interpretation, guideline or request. A certificate as to the amount of such increased cost, submitted to the
Borrower and the Administrative Agent by a Lender or an LC Issuer, shall be conclusive and binding for all purposes, absent manifest
error.

(b) If any Lender or LC Issuer determines that, after the date of this Agreement, compliance with any law or regulation or any
guideline or request from any central bank or other governmental authority (whether or not having the force of law) regarding capital
adequacy requirements affects or would affect the amount of capital required or expected to be maintained by such Lender or such LC
Issuer or any Person controlling such Lender or such LC Issuer and that the amount of such capital is increased by or based upon the
existence of such Lender’s Commitment, such LC Issuer’s commitment to issue Facility LCs, the Advances made by such Lender or
the Reimbursement Obligations owed to such LC Issuer, as the case may be, then, upon demand by such Lender or such LC Issuer
(with a copy of such demand to the Administrative Agent), the Borrower shall immediately pay to the Administrative Agent for the
account of such Lender or such LC Issuer, from time to time as specified by such Lender or such LC Issuer, additional amounts
sufficient to compensate such Lender, such LC Issuer or such controlling Person, as applicable, in the light of such circumstances, to
the extent that such Lender determines such increase in capital to be allocable to the existence of such Lender’s Commitment or the
Advances made by such Lender or such LC Issuer determines such increase in capital to be allocable to such LC Issuer’s commitment
to issue Facility LCs or the Reimbursement Obligations owed to such LC Issuer;_provided that no Lender shall be entitled to demand
such compensation more than one year following the payment to or for the account of such Lender of all other amounts payable
hereunder by the Borrower and the termination of such Lender’s Commitment and no LC Issuer shall be entitled to demand such
compensation more than one year after the expiration or termination (by drawing or otherwise) of all Facility LCs issued by such LC
Issuer and the termination of such LC Issuer’s commitment to issue Facility LCs;_provided, further, that the foregoing proviso shall in
no way limit the right of any Lender or LC Issuer to demand or receive such compensation to the extent that such compensation
relates to the retroactive application of any law, regulation, guideline or request described above if such demand is made within one
year after the implementation of such retroactive law, interpretation, guideline or request. A certificate as to such amounts submitted
to the Borrower and the Administrative Agent by the applicable Lender or LC Issuer shall be conclusive and binding, for all purposes,
absent manifest error.

() Any Lender claiming compensation pursuant to this Section 2.11 shall use its best efforts (consistent with its internal policy
and legal and regulatory restrictions) to change the jurisdiction of its Applicable Lending Office if the making of such a change would
avoid the
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need for, or reduce the amount of, any such compensation that may thereafter accrue and would not, in the reasonable judgment of
such Lender, be otherwise disadvantageous to such Lender.

SECTION 2.12 Illegality. Notwithstanding any other provision of this Agreement, if any Lender shall notify the Administrative
Agent that the introduction of or any change in or in the interpretation of any law or regulation makes it unlawful, or any central bank
or other governmental authority asserts that it is unlawful, for such Lender or its Eurodollar Lending Office to perform its obligations
hereunder to make Eurodollar Advances or to fund or maintain Eurodollar Advances hereunder, (i) the obligation of such Lender to
make, continue or convert Advances into Eurodollar Advances shall be suspended (subject to the following paragraph of this

Section 2.12) until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension
no longer exist and (ii) all Eurodollar Advances of such Lender then outstanding shall, on the last day of the then applicable Interest
Period (or such earlier date as such Lender shall designate upon not less than five Business Days’ prior written notice to the
Administrative Agent), be automatically converted into Base Rate Advances.

If the obligation of any Lender to make, continue or convert into Eurodollar Advances has been suspended pursuant to the
preceding paragraph, then, unless and until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances
causing such suspension no longer exist, (i) all Advances that would otherwise be made by such Lender as Eurodollar Advances shall
instead be made as Base Rate Advances and (ii) to the extent that Eurodollar Advances of such Lender have been converted into Base
Rate Advances pursuant to the preceding paragraph or made instead as Base Rate Advances pursuant to the preceding_clause (i), all
payments and prepayments of principal that would have otherwise been applied to such Eurodollar Advances of such Lender shall be
applied instead to such Base Rate Advances of such Lender.

SECTION 2.13_Payments and Computations.

(a) The Borrower shall make each payment hereunder not later than 10:00 A.M. on the day when due in U.S. dollars to the
Administrative Agent at its address referred to in_Section 8.02 in same day funds without setoff, counterclaim or other deduction. The
Administrative Agent will promptly thereafter cause to be distributed like funds relating to the payment of principal, interest, facility
fees, utilization fees and letter of credit fees ratably (other than amounts payable pursuant to_Section 2.02(b), 2.07, 2.11. 2.14 or 8.04(b))
to the Lenders for the account of their respective Applicable Lending Offices, and like funds relating to the payment of any other
amount payable to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be applied in
accordance with the terms of this Agreement. Upon its acceptance of an Assignment and Acceptance and recording of the information
contained therein in the Register pursuant to_Section 8.07(d), from the effective date specified in such Assignment and Acceptance, the
Administrative Agent shall make all payments hereunder in respect of the interest assigned thereby to the Lender assignee thereunder,
and the parties to such Assignment and Acceptance shall make all appropriate adjustments in such payments for periods prior to such
effective date directly between themselves.

(b) The Borrower hereby authorizes each Lender, if and to the extent any payment owed to such Lender by the Borrower is not
made when due hereunder, to charge from time to
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time against any of the Borrower’s accounts with such Lender any amount so due. Each Lender agrees to notify the Borrower
promptly after any such set—off and application made by such Lender, provided that the failure to give such notice shall not affect the
validity of such set—off and application.

(c) All computations of interest based on the Prime Rate shall be made by the Administrative Agent on the basis of a year of 365
or 366 days, as the case may be, and all computations of interest based on the Eurodollar Rate or the Federal Funds Rate and of fees
shall be made by the Administrative Agent, and all computations of interest pursuant to_Section 2.07 shall be made by a Lender, on the
basis of a year of 360 days, in each case for the actual number of days (including the first day but excluding the last day) occurring in
the period for which such interest or fees are payable. Each determination by the Administrative Agent (or, in the case of Section 2.07,
by a Lender) of an interest rate hereunder shall be conclusive and binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall be made
on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of any interest or
fees, as the case may be; provided that if such extension would cause payment of interest on or principal of a Eurodollar Advance to be
made in the next following calendar month, such payment shall be made on the next preceding Business Day.

(e) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due
by the Borrower to the Lenders hereunder that the Borrower will not make such payment in full, the Administrative Agent may
assume that the Borrower has made such payment in full to the Administrative Agent on such date and the Administrative Agent may,
in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due
such Lender. If and to the extent that the Borrower shall not have so made such payment in full to the Administrative Agent, each
Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest
thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the
Administrative Agent, at the Federal Funds Rate.

(f) Notwithstanding anything to the contrary contained herein, any amount payable by the Borrower hereunder that is not paid
when due (whether at stated maturity, by acceleration or otherwise) shali (to the fullest extent permitted by law) bear interest from the
date when due until paid in full at a rate per annum equal at all times to the Base Rate plus 2%, payable upon demand.

SECTION 2.14 Taxes.
(a) All payments by or on behalf of the Borrower hereunder shall be made, in accordance with_Section 2.13, free and clear of and
without deduction for any and all present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with

respect thereto, excluding, in the case of each Lender, each LC Issuer and the Administrative Agent, taxes imposed on its net income,
and franchise taxes imposed on it, by the jurisdiction under the
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laws of which such Lender, such LC Issuer or the Administrative Agent (as the case may be) is organized or any political subdivision
thereof and, in the case of each Lender, taxes imposed on its net income, and franchise taxes imposed on it, by the jurisdiction of such
Lender’s Applicable Lending Office or any political subdivision thereof (all such non—excluded taxes, levies, imposts, deductions,
charges, withholdings and liabilities, “Taxes”). If the Borrower shall be required by law to deduct any Taxes from or in respect of any
sum payable hereunder to any Lender, any LC Issuer or the Administrative Agent, (i) the sum payable shall be increased as may be
necessary so that after making all required deductions (including deductions applicable to additional sums payable under this
Section 2.14) such Lender, such LC Issuer or the Administrative Agent (as the case may be) receives an amount equal to the sum it
would have received had no such deductions been made, (ii) the Borrower shall make such deductions and (iii) the Borrower shall pay
the full amount deducted to the relevant taxation authority or other authority in accordance with applicable law.

(b) In addition, the Borrower severally agrees to pay any present or future stamp or documentary taxes or any other excise or
property taxes, charges or similar levies to the extent arising from the execution, delivery or registration of this Agreement (all of the
foregoing, “Other Taxes”).

(c) No Lender may claim or demand payment or reimbursement in respect of any Taxes or Other Taxes pursuant to this
Section 2.14 if such Taxes or Other Taxes, as the case may be, were imposed solely as the result of a voluntary change in the location
of the jurisdiction of such Lender’s Applicable Lending Office.

(d) The Borrower will indemnify each Lender, each LC Issuer and the Administrative Agent for the full amount of Taxes or
Other Taxes (including any Taxes or Other Taxes imposed by any jurisdiction on amounts payabie under this_Section 2.14) paid by
such Lender, such LC Issuer or the Administrative Agent (as the case may be) and any liability (including penalties, interest and
expenses) arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted. This
indemnification shall be made within 30 days from the date such Lender, such LC Issuer or the Administrative Agent (as the case may
be) makes written demand therefor.

(e) Prior to the date of an initial borrowing hereunder in the case of each Lender listed on the signature pages hereof, and on the
date of the Assignment and Acceptance pursuant to which it became a Lender in the case of each other Lender, and from time to time
thereafter within 30 days from the date of request if requested by the Borrower or the Administrative Agent, each Lender organized
under the laws of a jurisdiction outside the United States shall provide the Administrative Agent and the Borrower with the forms
prescribed by the Internal Revenue Service of the United States certifying that such Lender is exempt from United States withholding
taxes with respect to all payments to be made to such Lender hereunder. If for any reason during the term of this Agreement, any
Lender becomes unable to submit the forms referred to above or the information or representations contained therein are no longer
accurate in any material respect, such Lender shall notify the Administrative Agent and the Borrower in writing to that effect. Unless
the Borrower and the Administrative Agent have received forms or other documents satisfactory to them (as set forth above)
indicating that payments hereunder are not subject to United States withholding tax, the Borrower or the Administrative Agent shall
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withhold taxes from such payments at the applicable statutory rate in the case of payments to or for any Lender organized under the
laws of a jurisdiction outside the United States and such Lender may not claim or demand payment or reimbursement for such
withheld taxes pursuant to this_Section 2.14.

(f) Any Lender claiming any additional amounts payable pursuant to this Section 2.14 shall use its best efforts (consistent with
its internal policy and legal and regulatory restrictions) to change the jurisdiction of its Applicable Lending Office if the making of
such a change would avoid the need for, or reduce the amount of, any such additional amounts which may thereafter accrue and would
not, in the reasonable judgment of such Lender, be otherwise disadvantageous to such Lender.

(g) If the Borrower makes any additional payment to any Lender pursuant to this_Section 2.14 in respect of any Taxes or Other
Taxes, and such Lender determines that it has received (i) a refund of such Taxes or Other Taxes or (ii) a credit against or relief or
remission for, or a reduction in the amount of, any tax or other governmental charge attributable solely to any deduction or credit for
any Taxes or Other Taxes with respect to which it has received payments under this_Section 2.14, such Lender shall, to the extent that
it can do so without prejudice to the retention of such refund, credit, relief, remission or reduction, pay to the Borrower such amount
as such Lender shall have determined to be attributable to the deduction or withholding of such Taxes or Other Taxes. If such Lender
determines that it was not entitled to such refund, credit, relief, remission or reduction to the full extent of any payment made pursuant
to the first sentence of this Section 2.14(g), the Borrower shall upon notice and demand of such Lender promptly repay the amount of
such overpayment. Any determination made by a Lender pursuant to this_Section 2.14(g) shall in the absence of bad faith or manifest
error be conclusive, and nothing in this_Section 2.14(g) shall be construed as requiring any Lender to conduct its business or to arrange
or alter in any respect its tax or financial affairs (except as required by Section 2.14(f)) so that it is entitled to receive such a refund,
credit or reduction or as allowing any Person to inspect any records, including tax returns, of such Lender.

(h) Without prejudice to the survival of any other agreement of the Borrower or any Lender hereunder, the agreements and
obligations of the Borrower and the Lenders contained in this_Section 2.14 shall survive the payment in full of principal and interest
hereunder and the termination of this Agreement; provided that no Lender shall be entitled to demand any payment from the Borrower
under this_Section 2,14 more than one year following the payment to or for the account of such Lender of all other amounts payable by
the Borrower hereunder to such Lender and the termination of such Lender’s Commitment;_provided, further, that the foregoing proviso
shall in no way limit the right of any Lender to demand or receive any payment under this_Section 2.14 to the extent that such payment
relates to the retroactive application of any Taxes or Other Taxes if such demand is made within one year after the implementation of
such Taxes or Other Taxes.

SECTION 2.15_Sharing of Payments. Etc. If any Lender shall obtain any payment (whether voluntary, involuntary, through the
exercise of any right of set—off, or otherwise) on account of the Advances made by it to the Borrower or its participation interest in
any Facility LC issued for the account of the Borrower (other than pursuant to_Section 2.02(b), 2.07,2.11. 2.14. 2.17.7 or 8.04(b)) in
excess of its ratable share of payments on account of the Advances to
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the Borrower and LC Obligations obtained by all Lenders, such Lender shall forthwith purchase from the other Lenders such
participations in the Advances and/or LC Obligations as shall be necessary to cause such purchasing Lender to share the excess
payment ratably with each of them, provided that if all or any portion of such excess payment is thereafter recovered from such
purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay to the purchasing Lender the
purchase price to the extent of such recovery together with an amount equal to such Lender’s ratable share (according to the
proportion of (i) the amount of such Lender’s required repayment to (ii) the total amount so recovered from the purchasing Lender) of
any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so recovered. The Borrower
agrees that any Lender so purchasing a participation from another Lender pursuant to this_Section 2.15 may, to the fullest extent
permitted by law, exercise all its rights of payment (including the right of set—off) with respect to such participation as fully as if such
Lender were the direct creditor of the Borrower in the amount of such participation.

SECTION 2.16_ Facility L.Cs.

SECTION 2.16.1 Issuance. Each LC Issuer agrees, on the terms and conditions set forth in this Agreement (including the
limitations set forth in_ Section 2.01), upon the request of the Borrower, to issue standby letters of credit and to extend, increase or
otherwise modify Facility LCs (“Modify,” and each such action a “Modification™) for the Borrower, from time to time from the
date of this Agreement to the Termination Date; provided that (a) the aggregate amount of L.C Obligations owed by the Borrower to
any LC Issuer shall not exceed the amount agreed upon in writing between the Borrower and such LC Issuer; (b) the aggregate
amount of all LC Obligations shall not exceed the Aggregate Commitment Amount; (c) the stated amount of all Facility LCs that
have scheduled expiry dates after the next scheduled Termination Date for any Lender plus the aggregate principal amount of all
Eurodollar Advances that have Interest Periods ending after such Termination Date shall not exceed the remainder of (i) the
Aggregate Commitment Amount minus (ii) the aggregate amount of the Commitments that are scheduled to terminate on such
Termination Date; and (d) no LC Issuer shall be obligated to issue or Modify any Facility LC if (i) any order, judgment or decree of
any court or other governmental authority shall by its terms purport to enjoin or restrain such LC Issuer from issuing such Facility
LC or (ii) any applicable law, or any request or directive from any governmental authority having jurisdiction over such LC Issuer,
shall prohibit, or request or direct that such LC Issuer refrain from, the issuance of letters of credit generally or of such Facility LC
in particular. Facility LCs may be issued for any proper corporate purposes. No Facility LC shall have an expiry date later than
seven days prior to the last scheduled Termination Date. By their execution of this Agreement, the parties hereto agree that on the
Effective Date (without any further action by any Person), each Existing Letter of Credit shall be deemed to have been issued under
this Agreement and the rights and obligations of the issuer and the account party thereunder shall be subject to the terms hereof.

SECTION 2.16.2 Participations. Upon the issuance or Modification by an LC Issuer of a Facility LC in accordance with this
Section 2.16 (or, in this case of the Existing Letters of Credit, on the Effective Date), the applicable L.C Issuer shall be
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deemed, without further action by any party hereto, to have unconditionally and irrevocably sold to each Lender, and each Lender
shall be deemed, without further action by any party hereto, to have unconditionally and irrevocably purchased from such LC
Issuer, a participation in such Facility LC (and each Modification thereof) and the related LC Obligations in proportion to its Pro
Rata Share.

SECTION 2.16.3 Notice. Subject tq Section 2.16.1, the Borrower shall give the applicable LC Issuer notice prior to 11:00 A.M. at
least five Business Days (or such lesser time as the applicable LC Issuer may agree) prior to the proposed date of issuance or
Modification of each Facility LC, specifying the beneficiary, the proposed date of issuance (or Modification) and the expiry date of
such Facility LC, and describing the proposed terms of such Facility LC and the nature of the transactions proposed to be supported
thereby. Upon receipt of such notice, the applicable LC Issuer shall promptly notify the Administrative Agent, and the
Administrative Agent shall promptly notify each Lender, of the contents thereof and of the amount of such Lender’s participation in
such proposed Facility LC. The issuance or Modification by an LC Issuer of any Facility LC shall, in addition to the applicable
conditions precedent set forth in_Article IIT (the satisfaction of which an LC Issuer shall have no duty to ascertain; provided that no
LC Issuer shall issue a Facility LC if such LC Issuer shall have received written notice (which has not been rescinded) from the
Administrative Agent or any Lender that any applicable condition precedent to the issuance or modification of such Facility LC has
not been satisfied and, in fact, such condition precedent is not satisfied at the requested time of issuance), be subject to the
conditions precedent that such Facility LC shall be satisfactory to the applicable LC Issuer and that the Borrower shall have
executed and delivered such application agreement and/or such other instruments and agreements relating to such Facility LC as
such LC Issuer shall have reasonably requested (each a “Facility LC Application™). In the event of any conflict (including any
additional terms requiring the posting of collateral) between the terms of this Agreement and the terms of any Facility LC
Application, the terms of this Agreement shall control.

SECTION 2.16.4 LC Fees. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a letter of
credit fee at a rate per annum equal to the LC Fee Rate on such Lender’s Pro Rata Share of the undrawn stated amount of all
Facility LCs for the period from the Effective Date to such Lender’s Termination Date (or, if later, the date on which such Lender
has no participation interests in the Facility LCs), payable in arrears on the last day of each March, June, September and December
and on the applicable Termination Date (and, if applicable, thereafter on demand). The Borrower also agrees to pay to the
applicable LC Issuer for its own account (x) fronting fees in amounts and at times agreed upon between such LC Issuer and the
Borrower and (y) documentary and processing charges in connection with the issuance or Modification of and draws under Facility
LCs in accordance with such LC Issuer’s standard schedule for such charges as in effect from time to time.

SECTION 2.16.5_Administration: Reimbursement by Lenders. Upon receipt from the beneficiary of any Facility LC of any
demand for payment under such Facility LC, the applicable LC Issuer shall notify the Administrative Agent and the Administrative
Agent shall promptly notify the Borrower and each Lender as to the
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amount to be paid by such LC Issuer as a result of such demand and the proposed payment date (the “LLC Payment Date™). The
responsibility of an LC Issuer to the Borrower and each Lender shall be only to determine that the documents (including each
demand for payment) delivered under each Facility LC in connection with such presentment shall be in conformity in all material
respects with such Facility LC. Each LC Issuer shall endeavor to exercise the same care in the issuance and administration of the
Facility LCs as it does with respect to letters of credit in which no participations are granted, it being understood that in the absence
of any gross negligence or willful misconduct by the applicable LC Issuer, each Lender shall be unconditionally and irrevocably
liable, without regard to the occurrence of the Termination Date (but subject to_Section 2.17), the occurrence of any Event of
Default or Unmatured Event of Default or any condition precedent whatsoever, to reimburse such LC Issuer on demand for (i) such
Lender’s Pro Rata Share of the amount of each payment made by such LC Issuer under any Facility LC to the extent such amount is
not reimbursed by the Borrower pursuant to_Section 2.16.6, plus (ii) interest on the foregoing amount to be reimbursed by such
Lender, for each day from the date of such LC Issuer’s demand for such reimbursement (or, if such demand is made after 11:00
A.M. on such day, from the next succeeding Business Day) to the date on which such Lender pays the amount to be reimbursed by
it, at a rate of interest per annum equal to the Federal Funds Rate for the first three days and, thereafter, at the Base Rate.

SECTION 2.16.6 Reimburseme Borrower. The Borrower shall be irrevocably and unconditionally obligated to reimburse
the applicable LC Issuer on or before the applicable LC Payment Date for any amount to be paid by such LC Issuer upon any
drawing under any Facility LC issued for the account of the Borrower, without presentment, demand, protest or other formatities of
any kind;_provided that neither the Borrower nor any Lender shall hereby be precluded from asserting any claim for direct (but not
consequential) damages suffered by the Borrower or such Lender to the extent, but only to the extent, caused by (i) the willful
misconduct or gross negligence of the applicable LC Issuer in determining whether a request presented under any Facility LC
complied with the terms of such Facility LC or (ii) the applicable LC Issuer’s failure to pay under any Facility LC after the
presentation to it of a request strictly complying with the terms and conditions of such Facility LC. If the Borrower fails to fully
reimburse the applicable 1.C Issuer by 11:00 A.M. on an LC Payment Date, such LC Issuer shall promptly notify the Administrative
Agent. Upon receipt of such notice, the Administrative Agent shall promptly notify each Lender of such LC Payment Date, the
amount of the unpaid Reimbursement Obligations and such Lender’s Pro Rata Share thereof. In such event, the Borrower shall be
deemed to have requested Base Rate Advances to be disbursed on the applicable LC Payment Date in an amount equal to the
unpaid Reimbursements Obligations, without regard to the minimum and multiples specified for Base Rate Advances in
Section 2.02(e), but subject to the conditions set forth in_Article III. All Reimbursement Obligations that are not fully refinanced by
the making of Base Rate Advances because the Borrower cannot satisfy the conditions set forth in_Article IIT or for any other reason
shall bear interest, payable on demand, for each day until paid at a rate per annum equal to the Base Rate plus 2%. The applicable
LC Issuer will pay to each Lender ratably in accordance with its Pro Rata Share all amounts received by it from the Borrower for
application in payment, in whole or in part, of the
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