
REIMBURSEMENT OBLIGATIONSOBLIGATIONIN RESPECTOFANY FACILITYLC ISSUEDBYSUCHLC ISSUERBUTONLYTO THEEXTENT SUCHLENDERHASMADE

PAYMENTTO SUCHLC ISSUERIN RESPECTOFSUCHFACILITYLC PURSUANTTO

SECTION 2167 THE BORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDER SECTION SHALLBE ABSOLUTEAND UNCONDITIONAL

UNDERANY AND ALLCIRCUMSTANCESCIRCUMSTANCE AND IRRESPECTIVEOFANY SETOFFCOUNTERCLAIMOR DEFENSETO PAYMENTWHICH THEBORROWER MAY HAVE

AGAINSTANY LC ISSUERANY LENDER OR ANY BENEFICIARYOF FACILITYLC THE BORROWERAGREESAGREE WITH THELC ISSUERSISSUER AND THELENDERSLENDER

THATTHELC ISSUERSISSUER AND THELENDERSLENDER SHALLNOT BE RESPONSIBLEFORAND THEREIMBURSEMENT OBLIGATIONSOBLIGATIONIN RESPECTOF ANY FACILITYLC

SHALLNOT BE AFFECTEDBY AMONG OTHERTHINGSTHINGTHEVALIDITYOR GENUINENESSGENUINENESOFDOCUMENTSDOCUMENT OR OFANY ENDORSEMENTSENDORSEMENT THEREONEVEN IF SUCH

DOCUMENTSDOCUMENT SHOULDIN FACTPROVETO BE IN ANY OR ALLRESPECTSRESPECTINVALIDFRAUDULENTOR FORGEDOR ANY DISPUTEBETWEENOR AMONG THE

BORROWERANY OFITS AFFILIATESAFFILIATE THEBENEFICIARYOFANY FACILITYLC OR ANYFINANCINGINSTITUTIONOR OTHERPARTYTO WHOM ANY FACILITY
LC MAY BE TRANSFERREDOR ANY CLAIMSCLAIM OR DEFENSESDEFENSE WHATSOEVEROF THEBORROWEROR OFANY OF ITSAFFILIATESAFFILIATE AGAINSTTHEBENEFICIARYOF

ANY FACILITYLC OR ANY SUCHTRANSFEREENO LC ISSUERSHALLBE LIABLEFORANY ERROR OMISSIONINTERRUPTIONOR DELAYIN TRANSMISSION
DISPATCHOR DELIVERYOFANY MESSAGE OR ADVICEHOWEVERTRANSMITTEDIN CONNECTIONWITH ANY FACILITYLC THE BORROWER AGREESAGREE THAT

ANY ACTIONTAKENOR OMITTEDBYANY LC ISSUEROR ANYLENDER UNDEROR IN CONNECTIONWITH ANY FACILITYLC AND THERELATEDDRAFTSDRAFT AND

DOCUMENTSDOCUMENT IF DONEWITHOUTGROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTSHALLBE BINDINGUPONTHEBORROWER AND SHALLNOT PUTTHE

APPLICABLELC ISSUER OR ANY LENDER UNDERANY LIABILITYTO THEBORROWERNOTHINGIN THISTHI IS INTENDEDTO LIMIT THERIGHT
OF THEBORROWERTO MAKE CLAIM AGAINSTAN LC ISSUERFORDAMAGESDAMAGEAS CONTEMPLATEDBYTHEPROVISOTO THEFIRSTSENTENCE OF

SECTION 2168 LC EACH LC ISSUERSHALLBE ENTITLEDTORELYAND SHALLBE FULLYPROTECTEDIN RELYINGUPONANY
FACILITYLC DRAFTWRITINGRESOLUTIONNOTICECONSENTCERTIFICATEAFFIDAVITLETTERFACSIMILEMESSAGE STATEMENTORDEROR OTHER

DOCUMENTBELIEVEDBY IT TO BE GENUINEAND CORRECTAND TO HAVE BEEN SIGNEDSENT OR MADE BYTHE PROPER PERSONOR PERSONSPERSON AND UPON

ADVICEAND STATEMENTSSTATEMENT OF LEGALCOUNSELINDEPENDENTACCOUNTANTSACCOUNTANT AND OTHEREXPERTSEXPERTSELECTEDBYSUCHLC ISSUER AN LC ISSUERSHALL

BE FULLYJUSTIFIEDIN FAILINGOR REFUSINGTO TAKEANY ACTIONUNDERTHISTHI AGREEMENTUNLESSUNLES IT SHALLFIRSTHAVE RECEIVEDSUCHADVICE OR

CONCURRENCE OFTHEMAJORITYLENDERSLENDER AS IT REASONABLYDEEMSDEEM APPROPRIATEOR IT SHALLFIRSTBE INDEMNIFIED TO ITSREASONABLESATISFACTION

BY THELENDERSLENDER AGAINSTANY AND ALLLIABILITYAND EXPENSEWHICH MAY BE INCURREDBYIT BYREASON OFTAKINGOR CONTINUINGTO TAKEANY

SUCH ACTION NOTWITHSTANDINGANY OTHERPROVISIONOF THISTHI AN LC ISSUER SHALLIN ALLCASESCASE BE FULLYPROTECTEDIN ACTINGOR

IN REFRAININGFROMACTINGUNDERTHISTHI AGREEMENTIN ACCORDANCEWITH REQUESTOF THEMAJORITYLENDERSLENDER AND SUCHREQUESTAND ANY

ACTIONTAKENOR FAILURETO ACT PURSUANTTHERETOSHALLBE BINDINGUPONTHELENDERSLENDER AND ANY FUTUREHOLDEROF PARTICIPATIONIN ANY

FACILITYLC

SECTION 2169 THE BORROWER HEREBYAGREESAGREE TO INDEMNIFYAND HOLDHARMLESSHARMLES EACHLENDEREACHLC ISSUERAND

THEADMINISTRATIVE AGENTAND THEIRRESPECTIVEDIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTANDEMPLOYEESEMPLOYEEFROMAND AGAINSTANY CLAIMDAMAGE
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LOSSLOS LIABILITYCOST OR EXPENSEWHICH SUCHLENDERSUCHLC ISSUEROR THEADMINISTRATIVE AGENTMAY INCURORWHICH MAY BE CLAIMED

AGAINSTSUCH LENDERSUCHLC ISSUEROR THEADMINISTRATIVE AGENTBYANY PERSONWHATSOEVERBYREASON OFOR IN CONNECTIONWITH THE

ISSUANCEEXECUTIONAND DELIVERYOR TRANSFEROFOR PAYMENTOR FAILURETOPAY UNDERANY FACILITYLC OR ANY ACTUALOR PROPOSEDUSE OF

ANY FACILITYLC INCLUDINGANY CLAIM DAMAGELOSSLOS LIABILITYCOST OR EXPENSEWHICH THEAPPLICABLELC ISSUERMAY INCURBYREASON OF

OR IN CONNECTIONWITH THEFAILUREOFANY OTHERLENDER TO FULFILLOR COMPLYWITH ITSOBLIGATIONSOBLIGATIONTO SUCHLC ISSUERHEREUNDERBUT

NOTHINGHEREINCONTAINEDSHALLAFFECTANY RIGHTTHEBORROWERMAY HAVE AGAINSTANY DEFAULTINGLENDEROR II BYREASON OF OR ON

ACCOUNT OF SUCHLC ISSUER ISSUINGANY FACILITYLC THATSPECIFIESSPECIFIETHATTHETERM BENEFICIARYINCLUDEDTHEREININCLUDESINCLUDE ANY SUCCESSOR

BYOPERATIONOFLAW OFTHENAMED BENEFICIARYBUT WHICH FACILITYLC DOESDOE NOT REQUIRETHATANY DRAWINGBYANY SUCHSUCCESSOR

BENEFICIARYBE ACCOMPANIEDBY COPY OF LEGALDOCUMENTSATISFACTORYTO SUCHLC ISSUEREVIDENCINGTHEAPPOINTMENTOF SUCH

SUCCESSOR BENEFICIARY THATTHEBORROWERSHALLNOT BE REQUIREDTO INDEMNIFYANY LENDERANY LC ISSUEROR THE

ADMINISTRATIVE AGENTFORANY CLAIM DAMAGELOSSLOS LIABILITYCOSTOR EXPENSETO THEEXTENTBUTONLYTO THEEXTENTCAUSEDBY THE

WILLFULMISCONDUCTOR GROSSGROS NEGLIGENCEOF AN LC ISSUER IN DETERMININGWHETHER REQUESTPRESENTEDUNDERANY FACILITYLC COMPLIED
WITH THETERMSTERM OFSUCHFACILITYLC OR AN LC ISSUERSISSUER FAILURETOPAY UNDERANY FACILITYLC AFTERTHEPRESENTATIONTO IT OF REQUEST
STRICTLYCOMPLYINGWITH THE TERMSTERM AND CONDITIONSCONDITION OF SUCHFACILITYLC NOTHINGIN THISTHI IS INTENDEDTO LIMIT THE

OBLIGATIONSOBLIGATIONOFTHEBORROWERUNDERANY OTHERPROVISIONOFTHISTHI AGREEMENT

SECTION 21610 EACH LENDER SHALLRATABLYIN ACCORDANCEWITH ITSPRO RATA SHAREINDEMNIFYTHE

APPLICABLELC ISSUERITS AFFILIATESAFFILIATE AND THEIRRESPECTIVEDIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTANDEMPLOYEESEMPLOYEETO THEEXTENT NOT REIMBURSEDBY
THEBORROWERAGAINSTANY COST EXPENSEINCLUDINGREASONABLECOUNSELFEESFEE AND DISBURSEMENTSDISBURSEMENTCLAIM DEMANDACTIONLOSSLOS OR

LIABILITYEXCEPTSUCHAS RESULTFROMSUCHINDEMNITEESINDEMNITEE GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTOR SUCHLC ISSUERSISSUER FAILURETO PAY
UNDERANY FACILITYLC AFTERTHEPRESENTATIONTO IT OF REQUESTSTRICTLYCOMPLYINGWITH THETERMSTERM AND CONDITIONSCONDITION OFTHEFACILITYLC
THAT SUCHMITEE MAY SUFFEROR INCUR IN CONNECTIOLLWITH THISTHI OR ANY ACTIONTAKENOR OMITTEDBYSUCHINDEMNITEESINDEMNITEE

HEREUNDER

SECTION 21611 AS IN ITSCAPACITYAS LENDEREACHLC ISSUERSHALLHAVE THESAME RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONAS

ANY OTHERLENDER

SECTION 217 SCHEDULEDTERMINATION

SECTION 2171 THE BORROWER MAY BYNOTICETO THEADMINISTRATIVE AGENTWHICH SHALLPROMPTLYNOTIFY
EACHLENDERNOT EARLIERTHAN60 AND NOT LATERTHAN30 DAYSDAY PRIORTO ANY ANNIVERSARYOFTHE EFFECTIVEDATE EACH AN AN

REQUESTTHATEACHLENDER EXTENDSUCHLENDERSLENDER SCHEDULEDTERMINATION DATE THENIN EFFECTTHE EX TERMINATION

FORAN ADDITIONALYEAR FROMTHEEXISTINGTERMINATION DATE
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SECTION 2172 ELECTIONSELECTION TO EACH LENDERACTINGIN ITS SOLEAND INDIVIDUAL DISCRETIONSHALLBYNOTICETO THE

ADMINISTRATIVE AGENTGIVENNOT LATERTHANTHEDATETHENO THATIS 20 DAYSDAY PRIORTO THEAPPLICABLEANNIVERSARYDATE

NOTIFYTHEADMINISTRATIVE AGENTWHETHERSUCHLENDER AGREESAGREE TO THEREQUESTEDEXTENSIONOF THETERMINATIONDATE EACHLENDER THAT

DETERMINESDETERMINE NOT TO SO EXTENDITSTERMINATION DATE DE ANYLENDER THATDOESDOE NOT ADVISETHEADMINISTRATIVE AGENT
ON OR BEFORETHENOTICE DATE THATIT HASAGREEDTOEXTENDTHEEXISTINGTERMINATION DATE SHALLBE DEEMED TOBE DECLININGLENDER

SECTION 2173 BY ADMINISTRATIVE THE ADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWEROF EACHLENDERSLENDER

DETERMINATIONUNDERTHISTHI SECTION NO LATERTHANTHEDATE15 DAYSDAY PRIORTO THEAPPLICABLEANNIVERSARYDATE

SECTION 2174 THE BORROWERSHALLHAVE THERIGHTAT ANY TIME AFTER LENDERHASBECOME

DECLININGLENDERTO REQUIRESUCHDECLININGLENDERTO ASSIGNAND DELEGATEITSRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDERTO ONE OR MORE

EXISTINGLENDERSLENDER OR OTHERFINANCIALINSTITUTIONSINSTITUTION THATHAVE AGREEDTO ASSUME SUCHRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONEACHAN AD

COMMITMENT PURSUANTTO AND IN ACCORDANCEWITH THEREQUIREMENTSREQUIREMENTOF

SECTION 2175 EXTENSION IF AND ONLYIF THE TOTALOFTHE COMMITMENTSCOMMITMENT OF THELENDERSLENDER INCLUDING
ADDITIONAL COMMITMENT LENDERSLENDER THATHAVE AGREEDSO TO EXTENDTHEIRTERMINATION DATE EACHAN EX SHALLBE MORE

THAN50 OFTHEAGGREGATECOMMITMENT AMOUNT IN EFFECTIMMEDIATELYPRIORTO THEANNIVERSARYDATE THENEFFECTIVEAS OF SUCH

DATETHETERMINATION DATE OFEACHEXTENDINGLENDER INCLUDINGANY APPLICABLEADDITIONAL COMMITMENT LENDERSHALLBE EXTENDED

TO THEDATEFALLINGONE YEAR AFTERTHEEXISTINGTERMINATION DATE EXCEPTTHATIF SUCHDATEIS NOT BUSINESSBUSINES DAY SUCHTERMINATION

DATE AS SO EXTENDEDSHALLBE THE NEXT PRECEDINGBUSINESSBUSINES DAY

SECTION 2176 TO EFFECTIVENESSEFFECTIVENES NOTWITHSTANDINGTHEFOREGOINGNO EXTENSIONOFTHETERMINATION

DATE PURSUANTTO THISTHI SECTIONSHALLBE EFFECTIVEUNLESSUNLES

NO EVENT OFDEFAULTOR UNMATUREDEVENT OFDEFAULTSHALLHAVE OCCURREDAND BE CONTINUINGON THE DATEOFSUCHEXTENSIONAND

AFTERGIVINGEFFECTTHERETOAND

THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOFTHEBORROWER CONTAINEDIN THISTHI AGREEMENTARE TRUEAND CORRECTON AND AS OF THEDATEOF

SUCHEXTENSIONAND AFTERGIVINGEFFECTTHERETOAS THOUGHMADE ON AND AS OF SUCHDATEOR IF ANY SUCHREPRESENTATIONOR WARRANTY
IS EXPRESSLYSTATEDTO HAVEBEEN MADE AS OF SPECIFICDATEAS OF SUCHSPECIFICDATE

SECTION 2177 TERMINATION DATE FORSOME ALL IF THESCHEDULEDTERMINATION DATE FORONE OR MORE

LENDERSLENDER EACHAN EX OCCURSOCCUR ON DATETHATIS NOT THETERMINATION DATE FORALLLENDERSLENDER THENON SUCHTERMINATION

DATE THE BORROWER SHALLREPAYALLAMOUNTSAMOUNT PAYABLETO THEEXITINGLENDERSLENDER IN ACCORDANCE
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WITH THECOMMITMENTSCOMMITMENT OFTHEEXITINGLENDERSLENDER AND THEPARTICIPATIONSPARTICIPATIONOFTHEEXITINGLENDERSLENDER IN FACILITYLCS SHALL

TERMINATEAND THEPRO RATA SHARESSHARE AND THEPARTICIPATIONSPARTICIPATIONIN FACILITYLCS OFTHEREMAININGLENDERSLENDER SHALLBE REDETERMINEDPRORATA

IN ACCORDANCEWITH THEIRRESPECTIVECOMMITMENT AMOUNTSAMOUNT AFTERGIVINGEFFECTTO THETERMINATIONSTERMINATION DESCRIBEDIN ABOVE
THATIF AN EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTEXISTSEXIST ON SUCHTERMINATION DATE AND EITHER THEBORROWERFAILSFAIL

TO PAY IN FULLALLAMOUNTSAMOUNT PAYABLETO THEEXITINGLENDERSLENDER OR II THEMAJORITYLENDERSLENDER SO QEE THEPARTICIPATIONSPARTICIPATIONOFTHE

EXITINGLENDERSLENDER IN FACILITYLCS SHALLNOT TERMINATEAND NO REDETERMINATIONOF THEPARTICIPATIONSPARTICIPATIONOF THELENDERSLENDER IN FACILITYLCS SHALL

BE MADE UNTILTHEEARLIEROFTHEFIRSTBUSINESSBUSINES DAY AFTERSUCH TERMINATION DATE ON WHICH NO EVENT OFDEFAULTOR UNMATURED EVENT

OFDEFAULTEXISTSEXIST AND THE DATESPECIFIEDBYTHEMAJORITYLENDERSLENDER IN NOTICETOTHE ADMINISTRATIVEAGENTWHICHSHALLPROMPTLY
ADVISE EACHLENDER NOTHINGIN THEPROVISOCLAUSETO THEPRECEDINGSENTENCE SHALLAFFECTTHETERMINATIONOFTHECOMMITMENT OF AN

EXITINGLENDER ON THERELEVANTTERMINATION DATE EXCEPTWITH RESPECTTO SUCHEXITINGLENDERSLENDER PARTICIPATIONIN FACILITYLCS OR ANY

EXITINGLENDERSLENDER RIGHTTO DEMAND IMMEDIATE REPAYMENTOFALLAMOUNTSAMOUNT OWED TO SUCHEXITINGLENDER BYTHEBORROWERHEREUNDERAND

TO PURSUE REMEDIESREMEDIE WITH RESPECTTHERETOFURTHERIF AT ANY TIME AFTERTHERELEVANTTERMINATIONDATE THE BORROWERHAS NOT PAIDALL

PRINCIPALINTERESTFACILITYFEESFEE AND UTILIZATIONFEESFEE PAYABLETOONE OR MORE EXITINGLENDERSLENDER HEREUNDERAND THELENDERSLENDER

EXCLUDINGANY EXITINGLENDERELECTTO MAKE ADVANCESADVANCE THENALLPROCEEDSPROCEEDOF SUCHADVANCESADVANCE SHALLBE APPLIEDTO PAY THEAMOUNTSAMOUNT

OWED BYTHEBORROWER TO SUCHEXITINGLENDERSLENDER RATABLYBASED UPON THEAMOUNTSAMOUNT OWED TO SUCHLENDERSLENDER UNTILSUCHPRINCIPAL
INTERESTFACILITYFEESFEE AND UTILIZATIONFEESFEE HAVEBEEN PAIDIN FULL

SECTION 218 INCREASEIN THE BORROWERMAY FROMTIME TO TIME BYMEANSMEAN OF LETTERDELIVEREDTO THE

ADMINISTRATIVE AGENTSUBSTANTIALLYIN THEFORM EXHIBIT REQUESTTHATTHEAGGREGATECOMMITMENT AMOUNT BE INCREASEDBY
AGGREGATEAMOUNT FORALLSUCH INCREASESINCREASENOT EXCEEDING250000000 BY INCREASINGTHECOMMITMENT AMOUNT OF ONE OR MORE

LENDERSLENDER THAT HAVEAGREEDTO SUCHINCREASE IN THEIR SOLEDISCRETIONANDOR ADDINGONE OR MORE COMMERCIALBANKSBANK OR OTHERPERSONSPERSON

AS PARTYHERETOEACH AN AD WITH COMMITMENT AMOUNT IN AN AMOUNT AGREEDTO BYANY SUCHADDITIONALLENDER
THAT ANY INCREASE IN THEAGGREGATECOMMITMENT AMOUNT SHALLBE IN AN AGGREGATEAMOUNT OF25000000 OR HIGHER

INTEGRALMULTIPLEOF 1000000 II NO ADDITIONAL LENDER SHALLBE ADDEDAS PARTYHERETOWITHOUTTHEWRITTENCONSENT OFTHE

ADMINISTRATIVE AGENTAND THELC ISSUERSISSUER WHICHCONSENTSCONSENT SHALLNOT BE UNREASONABLYWITHHELDOR IF AN EVENT OF DEFAULTOR AN

UNMATURED EVENT OFDEFAULTEXISTSEXIST AND THEBORROWERMAY NOT REQUESTAN INCREASEIN THEAGGREGATECOMMITMENT AMOUNT UNLESSUNLES

THEBORROWER HAS DELIVEREDTO THEADMINISTRATIVE AGENTWITH COPY FOREACHLENDER CERTIFICATE STATINGTHATANY APPLICABLE
GOVERNMENTALAUTHORITYHASAPPROVEDSUCHINCREASE ATTACHINGEVIDENCEREASONABLYSATISFACTORYTO THEADMINISTRATIVE AGENTOF

EACHSUCHAPPROVALAND STATINGTHATTHE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE CONTAINEDIN SECTION 401 ARE CORRECTON AND AS OF THEDATEOF

SUCHCERTIFICATEAS THOUGHMADE ON AND AS OF SUCHDATEAND THATNO EVENT OF DEFAULTOR UNMATURED EVENT OFDEFAULTEXISTSEXIST ON SUCH

DATE ANY INCREASEIN THEAGGREGATECOMMITMENT AMOUNT PURSUANTTO THISTHI SHALLBE EFFECTIVETHREEBUSINESSBUSINES DAYSDAY AFTERTHE

DATEON WHICH THEADMINISTRATIVE AGENTHASRECEIVEDAND ACCEPTEDTHEAPPLICABLEINCREASE LETTERIN THEFORM ANNEX ITO EXHIBIT IN
THECASE OF AN INCREASE IN THE COMMITMENT AMOUNT OF AN EXISTINGLENDEROR ASSUMPTIONLETTERIN THE FORM ANNEX TO
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IN THECASE OFTHE ADDITIONOF COMMERCIALBANK OR OTHERPERSONAS NEW LENDER THE ADMINISTRATIVE AGENTSHALL

PROMPTLYNOTIFYTHEBORROWERAND THELENDERSLENDER OF ANY INCREASEIN THEAGGREGATECOMMITMENT AMOUNT PURSUANTTO THISTHI AND

OF THECOMMITMENT AMOUNT AND PRORATA SHAREOFEACH LENDERAFTERGIVINGEFFECTTHERETOTHE BORROWERSHALLPREPAYANY ADVANCESADVANCE

OUTSTANDINGON THE INCREASEEFFECTIVEDATE AND PAY ANY ADDITIONALAMOUNTSAMOUNT REQUIREDPURSUANTTO TO THEEXTENT

NECESSARY TO KEEPTHEOUTSTANDINGADVANCESADVANCE RATABLEAMONG THELENDERSLENDER IN ACCORDANCEWITH ANY REVISEDPRORATA SHARESSHARE ARISINGFROM

ANY NONRATABLEINCREASEIN THECOMMITMENT AMOUNTSAMOUNT UNDERTHISTHI 218 THATNOTWITHSTANDINGANY OTHERPROVISIONOF

THISTHI AGREEMENTTHEADMINISTRATIVE AGENTTHEBORROWERAND EACH INCREASINGLENDER AND ADDITIONALLENDERAS APPLICABLEMAY MAKE

ARRANGEMENTSARRANGEMENTSATISFACTORYTO SUCHPARTIESPARTIETO CAUSE AN INCREASINGLENDER OR AN ADDITIONAL LENDERTO TEMPORARILYHOLDRISKPARTICIPATIONSPARTICIPATION
IN THEOUTSTANDINGADVANCESADVANCE OF THEOTHERLENDERSLENDER RATHERTHANFUNDITSPRO RATA SHAREOF ALLOUTSTANDINGADVANCESADVANCE CONCURRENTLYWITH

THEAPPLICABLEINCREASEWITH VIEW TOWARDMINIMIZINGBREAKAGECOSTSCOST AND TRANSFERSTRANSFEROFFUNDSFUND IN CONNECTIONWITH ANY INCREASEIN THE

AGGREGATECOMMITMENT AMOUNT TO THEEXTENT THATANY INCREASEPURSUANTTO THISTHI IS NOT EXPRESSLYAUTHORIZEDPURSUANTTO

RESOLUTIONSRESOLUTION OR CONSENTSCONSENT DELIVEREDPURSUANTTO IU THEBORROWERSHALLPRIORTOTHE EFFECTIVENESSEFFECTIVENESOF SUCHINCREASEDELIVER

TO THEADMINISTRATIVE AGENTCERTIFICATESIGNEDBYAN AUTHORIZEDOFFICEROFTHE BORROWER CERTIFYINGAND ATTACHINGTHERESOLUTIONSRESOLUTIONOR

CONSENTSCONSENT THATHAVE BEENADOPTEDTO APPROVEOR CONSENT TO SUCHINCREASE

ARTICLE

CONDITIONSCONDITION PRECEDENT

SECTION 301 PRECEDENTTO THISTHI AGREEMENTINCLUDINGTHE COMMITMENTSCOMMITMENT OF THELENDERSLENDER AND THE

OBLIGATIONSOBLIGATIONOF THEBORROWER HEREUNDERSHALLBECOME EFFECTIVEIF ON OR BEFORENOVEMBER 30 2006 ALLOF THELQ CONDITIONSCONDITION

PRECEDENTHAVEBEEN SATISFIED

THEADMINISTRATIVE AGENTSHALLHAVE RECEIVEDEVIDENCESATISFACTORYTO THEADMINISTRATIVE AGENTTHATTHE BORROWERHAS

PAIDORWILLPAY WITH THEPROCEEDSPROCEEDOFTHEINITIAL CREDITEXTENSIONSEXTENSIONALLAMOUNTSAMOUNT THENPAYABLEBYTHEBORROWER UNDERTHEEXISTING
CREDITFACILITIESFACILITIE AND THATALLCOMMITMENTSCOMMITMENT TO MAKE EXTENSIONSEXTENSION OF CREDITTO THEBORROWERTHEREUNDERHAVE BEENOR CONCURRENTLYWITH

THE INITIAL ADVANCESADVANCE WILLBE TERMINATED

THEADMINISTRATIVE AGENTSHALLHAVERECEIVEDEACHOF THEFOLLOWINGDOCUMENTSDOCUMENTEACHDATED DATEREASONABLYSATISFACTORY
TO THEADMINISTRATIVEAGENTAND OTHERWISEIN FORMAND SUBSTANCESATISFACTORYTO THEADMINISTRATIVE AGENT

CERTIFIEDCOPIESCOPIE OFRESOLUTIONSRESOLUTIONOFTHEBOARD OF DIRECTORSDIRECTOR OR EQUIVALENTMANAGINGBODYOFTHEBORROWERAPPROVINGTHE

TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTAND OF ALLDOCUMENTSDOCUMENT EVIDENCINGOTHERNECESSARY ORGANIZATIONALACTIONOF THE

BORROWER WITH RESPECTTO THISTHI AGREEMENTAND THEDOCUMENTSDOCUMENT CONTEMPLATEDHEREBY
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II CERTIFICATEOFTHESECRETARYOR AN ASSISTANTSECRETARYOF BORROWERCERTIFYINGTHENAMESNAME AND TRUESIGNATURESSIGNATUREOF THE

OFFICERSOFFICEROF THEBORROWERAUTHORIZEDTO SIGNTHISTHI AGREEMENTAND THEOTHERDOCUMENTSDOCUMENT TO BE DELIVEREDHEREUNDER THATATTACHED

THERETOARE TRUEAND CORRECTCOPIESCOPIEOF THEORGANIZATIONALDOCUMENTSDOCUMENT OF THEBORROWERIN EACHCASE IN EFFECTON SUCHDATEAND

THATATTACHEDTHERETOARE TRUEAND CORRECTCOPIESCOPIEOF ALLGOVERNMENTALAND REGULATORYAUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALREQUIREDFOR

THEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHE BORROWEROFTHISTHI AGREEMENTAND THEDOCUMENTSDOCUMENT CONTEMPLATEDHEREBY

III CERTIFICATESIGNEDBYEITHERTHECHIEFFINANCIALOFFICERPRINCIPALACCOUNTINGOFFICEROR TREASUREROF THEBORROWERSTATING
THAT THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIECONTAINEDIN ARE CORRECTON AND AS OF THEDATEOF SUCHCERTIFICATEAS THOUGH
MADE ON AND AS OF SUCHDATEAND NO EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTHASOCCURREDAND IS CONTINUINGON THE

DATEOFSUCHCERTIFICATEAND

IV FAVORABLEOPINIONOF BALLARDSPAHRANDREWSANDREW INGERSOLLLLP COUNSELFORTHEBORROWERSUBSTANTIALLYIN THE FORMOF

AND

THEADMINISTRATIVE AGENTSHALLHAVE RECEIVEDEVIDENCESATISFACTORYTO THEADMINISTRATIVE AGENTTHATTHEBORROWERHAS PAID
ORWILL PAY WITH THEPROCEEDSPROCEEDOF THEINITIALCREDITEXTENSIONSEXTENSION ALLFEESFEE AND TO THEEXTENT BILLEDEXPENSESEXPENSE PAYABLEBYTHEBORROWER

HEREUNDERON THEEFFECTIVEDATE INCLUDINGAMOUNTSAMOUNT THENPAYABLETO THECOLEAD ARRANGERSARRANGERAND THEAGENTSAGENT

PROMPTLYUPON THEOCCURRENCE THEREOFTHEADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWERTHELENDERSLENDER AND THELC ISSUERSISSUER AS TO THE

EFFECTIVEDATE

SECTION 302 TO ALL THE OBLIGATIONOFEACHLENDERTO MAKE ANY ADVANCE AND OF EACHLC

ISSUERTO ISSUE OR MODIFYANY FACILITYLC SHALLBE SUBJECTTO THECONDITIONSCONDITION PRECEDENTTHAT THEEFFECTIVEDATE SHALLHAVE OCCURRED

AND ON THEDATEOFSUCHCREDITEXTENSIONTHEFOLLOWINGSTATEMENTSSTATEMENT SHALLBE TRUE AND THEGIVINGOF THEAPPLICABLENOTICE OF

BORROWINGAND THE ACCEPTANCEBY THEBORROWER OF THEPROCEEDSPROCEEDOFADVANCESADVANCE PURSUANTTHERETOAND THEREQUESTBYTHE BORROWER FOR

THE ISSUANCEOR MODIFICATION OF FACILITYLC AS APPLICABLESHALLCONSTITUTE REPRESENTATIONAND WARRANTYBYTHEBORROWER THATON THE

DATEOFTHEMAKINGOF SUCHADVANCESADVANCE OR THEISSUANCEOR MODIFICATION OF SUCHFACILITYLC SUCHSTATEMENTSSTATEMENT ARE TRUE

THE REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOFTHEBORROWER CONTAINEDIN EXCLUDINGTHEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE SETFORTHIN AND THEFIRSTSENTENCE SECTIONFQU ARE CORRECTON AND AS OFTHEDATEOFSUCHCREDIT

EXTENSIONBEFOREAND AFTERGIVINGEFFECTTO SUCH CREDITEXTENSIONAND IN THECASE OFTHEMAKINGOF ADVANCESADVANCE THEAPPLICATIONOFTHE

PROCEEDSPROCEEDTHEREFROMAS THOUGHMADE ON AND AS OF SUCH DATEAND
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IO EVENT HAS OCCURREDAND IS CONTINUINGOR WOULDRESULTFROMSUCHCREDITEXTENSIONOR IN THECASE OFTHEMAKINGOF

ADVANCESADVANCE FROMTHEAPPLICATIONOFTHEPROCEEDSPROCEEDTHEREFROMTHATCONSTITUTESCONSTITUTEAN EVENTOF DEFAULTOR UNMATURED EVENT OFDEFAULTWITH

RESPECTTO THEBORROWER

ARTICLE

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE

SECTION 401 AND WARRANTIESWARRANTIE THE THE BORROWERREPRESENTSREPRESENTAND WARRANTSWARRANT AS FOLLOWSFOLLOW

THE BORROWER IS CORPORATIONDULYORGANIZEDVALIDLYEXISTINGAND IN GOODSTANDINGUNDERTHELAWSLAW OFTHECOMMONWEALTH OF

PENNSYLVANIA

THE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWEROFTHISTHI AGREEMENTARE WITHIN THEBORROWERSBORROWER POWERSPOWER HAVE BEEN

DULYAUTHORIZEDBYALLNECESSARYORGANIZATIONALACTIONON THEPARTOFTHEBORROWERAND DO NOT AND WILLNOT CONTRAVENE THE

ORGANIZATIONALDOCUMENTSDOCUMENT OF THEBORROWERII APPLICABLELAWOR III ANY CONTRACTUALOR LEGALRESTRICTIONBINDINGON OR AFFECTINGTHE

PROPERTIESPROPERTIEOF THEBORROWEROR ANY SUBSIDIARY

NO AUTHORIZATIONOR APPROVALOR OTHERACTIONBY AND NO NOTICETO OR FILINGWITHANY GOVERNMENTALAUTHORITYOR REGULATORY
BODYIS REQUIREDFORTHEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHE BORROWEROFTHISTHI AGREEMENTEXCEPTANY ORDERTHATHASBEEN

DULYOBTAINEDAND IS IN FULLFORCEAND EFFECTAND SUFFICIENTFORTHEPURPOSESPURPOSE HEREOF

THISTHI AGREEMENTIS LEGALVALIDAND BINDINGOBLIGATIONOFTHEBORROWERENFORCEABLEAGAINSTTHEBORROWERIN ACCORDANCE
WITH ITSTERMSTERM EXCEPTAS THEENFORCEABILITYTHEREOFMAY BE LIMITED BYEQUITABLEPRINCIPLESPRINCIPLEOR BANKRUPTCYINSOLVENCYREORGANIZATION
MORATORIUMOR SIMILAR LAWSLAW AFFECTINGTHEENFORCEMENTOF CREDITORSCREDITOR RIGHTSRIGHTGENERALLY

THE CONSOLIDATEDBALANCESHEETOFTHEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE AS AT DECEMBER 31 2005 AND THERELATEDCONSOLIDATED

STATEMENTSSTATEMENT OFINCOMERETAINEDEARNINGSEARNINGAND CASHFLOWSFLOW OF THEBORROWERAND ITSSUBSIDIARIESSUBSIDIARIE FORTHEFISCALYEAR THENENDEDCERTIFIEDBY
PRICEWATERHOUSECOOPERSCOOPERLLP AND THEUNAUDJTEDCONSOLIDATEDBALANCESHEETOF THEBORROWERAND ITS SUBSIDIARIESSUBSIDIARIE AS OF JUNE 30 2006
AND THERELATEDUNAUDITEDSTATEMENT OFINCOME FORTHESIXMONTH PERIODTHENENDEDCOPIESCOPIEOFWHICH HAVEBEEN FURNISHEDTOEACH

LENDERFAIRLYPRESENTIN ALLMATERIALRESPECTSRESPECTSUBJECTIN THECASE OFSUCHBALANCESHEETAND STATEMENT OF INCOME FORTHEPERIODENDED
JUNE 30 2006 TO YEARENDADJUSTMENTSADJUSTMENTTHECONSOLIDATEDFINANCIALCONDITIONOF THEBORROWERAND ITS SUBSIDIARIESSUBSIDIARIE AS AT SUCHDATESDATE AND

THECONSOLIDATEDRESULTSRESULT OFTHEOPERATIONSOPERATIONOFTHEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE FORTHEPERIODSPERIODENDEDON SUCHDATESDATE IN ACCORDANCEWITH

GAAP AND SINCEDECEMBER 31 2005 THEREHASBEEN NO MATERIALADVERSECHANGE

EXCEPTAS DISCLOSEDIN THEBORROWERSBORROWER ANNUALQUARTERLYOR CURRENTREPORTSREPORTEACHAS FILEDWITH THE SECURITIESSECURITIE AND EXCHANGE
COMMISSION AND DELIVEREDTO THELENDERSLENDER PRIORTO THEEFFECTIVEDATE THEREIS NO PENDINGOR THREATENEDACTIONINVESTIGATIONOR

PROCEEDINGAFFECTINGTHEBORROWEROR ANY SUBSIDIARYBEFOREANY COURTGOVERNMENTALAGENCYOR ARBITRATORTHATMAY REASONABLYBE

ANTICIPATEDTO HAVE MATERIALADVERSEEFFECTTHERE IS NO PENDINGOR THREATENED
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ACTIONOR PROCEEDINGAGAINSTTHE BORROWEROR ANY SUBSIDIARYTHATPURPORTSPURPORTTO AFFECTTHELEGALITYVALIDITYBINDINGEFFECTOR

ENFORCEABILITYAGAINSTTHEBORROWEROFTHISTHI AGREEMENT

NO PROCEEDSPROCEEDOFANY ADVANCE HAVE BEEN OR WILLBE USEDDIRECTLYOR INDIRECTLYIN CONNECTIONWITH THEACQUISITIONOFIN EXCESSEXCES

OF OF ANY CLASSCLAS OFEQUITYSECURITIESSECURITIETHATIS REGISTEREDPURSUANTTO SECTION12 OF THEEXCHANGEACT OR ANY TRANSACTIONSUBJECTTO THE

REQUIREMENTSREQUIREMENTOF SECTION13 OR 14 OF THEEXCHANGEACT

THE BORROWERIS NOT ENGAGEDIN THEBUSINESSBUSINES OFEXTENDINGCREDITFORTHE PURPOSEOF PURCHASINGOR CARRYINGMARGINSTOCK

WITHIN THEMEANINGOF REGULATIONISSUEDBYTHEBOARD OF GOVERNORSGOVERNOR OF THEFEDERALRESERVESYSTEMAND NO PROCEEDSPROCEEDOFANY
ADVANCE WILLBE USEDTO PURCHASEOR CARRY ANY MARGINSTOCKOR TO EXTENDCREDITTOOTHERSOTHER FORTHEPURPOSE OFPURCHASINGOR CARRYINGANY

MARGINSTOCKNOT MORE THAN25 OFTHEVALUEOF THEASSETSASSET OFTHEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE IS REPRESENTEDBYMARGINSTOCK

THE BORROWERIS NOT REQUIREDTO REGISTERAS AN INVESTMENT COMPANYUNDERTHEINVESTMENT COMPANYACT OF 1940

DURINGTHETWELVECONSECUTIVEMONTH PERIODPRIORTO THEDATEOF THEEXECUTIONAND DELIVERYOFTHISTHI AGREEMENTAND PRIORTO THE

DATEOF ANY CREDITEXTENSIONNO STEPSSTEPHAVE BEEN TAKENTO TERMINATEANY PLAN EXCLUDINGANY TERMINATIONARISINGOUT OFTHEINSTITUTION

BYOR AGAINSTANY CORNEDENTITYOF ANY BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSO LONGAS SUCHTERMINATION WILLNOT CONSTITUTEAN

EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULT SECTION AND THEREIS NO ACCUMULATEDFUNDINGDEFICIENCYAS DEFINED

IN SECTION 412 OF THECODE OR SECTION302 OFERISA WITH RESPECTTO ANY PLAN NO CONDITIONEXISTSEXIST OR EVENT OR TRANSACTIONHAS

OCCURREDWITH RESPECTTO ANY PLAN INCLUDINGANY LTI PLAN WHICH MIGHTRESULTIN THEINCURRENCEBYTHEBORROWER OR ANY
OTHER MEMBER OFTHECONTROLLEDGROUPOF ANY MATERIALLIABILITYOTHERTHAN TOMAKE CONTRIBUTIONSCONTRIBUTION PAY ANNUALPBGC PREMIUMSPREMIUMOR PAY

OUT BENEFITSBENEFIT IN THEORDINARYCOURSE OF BUSINESSBUSINES FINE OR PENALTYEXCLUDINGANY CONDITIONEVENT OR TRANSACTIONARISINGOUT OFTHE

INSTITUTIONBYOR AGAINSTANY CORNED ENTITYOFANY BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSO LONGAS SUCHCONDITIONEVENT OR

TRANSACTIONDOESDOE NOT CONSTITUTEAN EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTUNDER 1Q

ARTICLE

COVENANTSCOVENANT OF THE BORROWER

SECTION 501 THE BORROWERAGREESAGREE THATSO LONGAS ANY AMOUNT PAYABLEBYTHEBORROWERHEREUNDER

REMAINSREMAIN UNPAIDANY FACILITYLC REMAINSREMAIN OUTSTANDINGOR THECOMMITMENTSCOMMITMENT HAVE NOT BEEN IRREVOCABLYTERMINATEDTHEBORROWERWILL

AND IN THE CASE SECTION1Q WILL CAUSE ITS PRINCIPALSUBSIDIARIESSUBSIDIARIE TO UNLESSUNLES THEMAJORITYLENDERSLENDER SHALLOTHERWISECONSENT IN

WRITING

BOOKSBOOK EXISTENCE MAINTENANCE OERT COMPLIANCEWITH LAWSLAW INSURANCE
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KEEPPROPERBOOKSBOOK OF RECORDAND ACCOUNTALLIN ACCORDANCEWITH GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEIN THEUNITED

STATESSTATE CONSISTENTLYAPPLIED

II SUBJECTTO PRESERVEAND KEEPIN FULLFORCEAND EFFECTITS EXISTENCE

III MAINTAIN AND PRESERVEALLOF ITSPROPERTIESPROPERTIEEXCEPTSUCHPROPERTIESPROPERTIETHE FAILUREOF WHICH TO MAINTAIN OR PRESERVEWOULDNOT

HAVE INDIVIDUALLYOR IN THEAGGREGATEMATERIALADVERSE EFFECTWHICH ARE USEDOR USEFULIN THECONDUCTOFITS BUSINESSBUSINES IN GOOD
WORKINGORDERAND CONDITIONORDINARYWEAR AND TEAREXCEPTED

IV COMPLYIN ALLMATERIALRESPECTSRESPECTWITH THEREQUIREMENTSREQUIREMENTOF ALLAPPLICABLELAWSLAW RULESRULE REGULATIONSREGULATIONAND ORDERSORDERINCLUDINGTHOSE

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

MAINTAIN INSURANCEWITH RESPONSIBLEAND REPUTABLEINSURANCE COMPANIESCOMPANIEOR ASSOCIATIONSASSOCIATIONOR SELFINSUREAS THECASE MAY BE
IN EACHCASE IN SUCHAMOUNTSAMOUNT AND COVERINGSUCHCONTINGENCIESCONTINGENCIECASUALTIESCASUALTIE AND RISKSRISK AS IS CUSTOMARILYCARRIEDBYOR SELFINSURED

AGAINSTBYCOMPANIESCOMPANIEENGAGEDIN SIMILAR BUSINESSESBUSINESSE AND OWNINGSIMILARPROPERTIESPROPERTIEIN THE SAME GENERALAREASAREA IN WHICH THE

BORROWER AND ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE OPERATE

VI AT ANY REASONABLETIME AND FROMTIME TO TIME PURSUANTTOPRIORNOTICE DELIVEREDTOTHEBORROWERPERMITANY LENDEROR

ANY AGENTOR REPRESENTATIVEOFANY THEREOFTO EXAMINE AND AT SUCHLENDERSLENDER EXPENSE MAKE COPIESCOPIEOF AND ABSTRACTSABSTRACTFROMTHE

RECORDSRECORDANDBOOKSBOOK OFACCOUNT OF AND VISIT THEPROPERTIESPROPERTIEOFTHE BORROWER AND ANY PRINCIPALSUBSIDIARYAND TO DISCUSSDISCUS THEAFFAIRSAFFAIR
FINANCESFINANCE AND ACCOUNTSACCOUNT OF THEBORROWERAND ANY PRINCIPALSUBSIDIARYWITH ANY OF THEIRRESPECTIVEOFFICERSOFFICER THATANY

NONPUBLICINFORMATIONWHICH HASBEEN IDENTIFIEDAS SUCHBYTHEBORROWEROR THEAPPLICABLEPRINCIPALSUBSIDIARYOBTAINEDBY
ANY LENDER OR ANY OF ITSAGENTSAGENTOR REPRESENTATIVESREPRESENTATIVEPURSUANTTO THISTHI SHALLBE TREATEDCONFIDENTIALLYBYSUCHPERSON

THATSUCH PERSONMAY DISCLOSESUCHINFORMATIONTO ANY OTHERPARTYTO THISTHI AGREEMENTITS EXAMINERSEXAMINER
AFFILIATESAFFILIATE OUTSIDE AUDITORSAUDITORCOUNSELOR OTHERPROFESSIONALADVISORSADVISOR IN CONNECTION WITH THEAGREEMENTOR IF OTHERWISE REQUIRED
TO DO SO BYLAWOR REGULATORYPROCESSPROCES IT BEINGUNDERSTOODTHATUNLESSUNLES PREVENTEDFROMDOINGSO BYANY APPLICABLELAWOR

GOVERNMENTALAUTHORITYSUCHPERSONSHALLUSE REASONABLEEFFORTSEFFORTTO NOTIFYTHE BORROWER OF ANY DEMAND OR REQUESTFORANY SUCH

INFORMATIONPROMPTLYUPON RECEIPTTHEREOFSO THATTHEBORROWER MAY SEEK PROTECTIVEORDEROR TAKEOTHERAPPROPRIATEACTION

VII USE THEPROCEEDSPROCEEDOFTHE ADVANCESADVANCE FORGENERALCORPORATEPURPOSESPURPOSE INCLUDINGTHEREFINANCINGOF ITS COMMERCIALPAPER AND

THEMAKINGOF
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ACQUISITIONSACQUISITIONBUT IN NO EVENT FORANY PURPOSETHATWOULDBE CONTRARYTO OR AND

VIII PAY PRIORTO DELINQUENCYALLOF ITSFEDERALINCOME TAXESTAXE AND OTHERMATERIALTAXESTAXE AND GOVERNMENTALCHARGESCHARGEEXCEPTTO

THEEXTENT THAT SUCHTAXESTAXE OR CHARGESCHARGEARE BEINGCONTESTEDIN GOODFAITHAND BYPROPERPROCEEDINGSPROCEEDINGAND AGAINSTWHICH ADEQUATE
RESERVESRESERVE ARE BEINGMAINTAINED OR FAILURETO PAY SUCHTAXESTAXE OR CHARGESCHARGEWOULD NOT REASONABLYBE EXPECTEDTO HAVE MATERIAL
ADVERSE EFFECT

FURNISHTO THELENDERSLENDER

AS SOON AS POSSIBLEAND IN ANY EVENT WITHIN FIVE BUSINESSBUSINES DAYSDAY AFTERTHE OCCURRENCE OF ANY EVENTOF DEFAULTOR UNMATURED

EVENT OF DEFAULTWITH RESPECTTO THEBORROWERCONTINUINGON THEDATEOF SUCHSTATEMENT STATEMENT OF AN AUTHORIZEDOFFICEROF

THE BORROWERSETTINGFORTHDETAILSDETAIL OF SUCHEVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTAND THEACTIONWHICH THEBORROWER

PROPOSESPROPOSE TO TAKEWITHRESPECTTHERETO

AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN 60 DAYSDAY AFTERTHEEND OF EACHOFTHE FIRSTTHREEQUARTERSQUARTEROFEACHFISCALYEAROF
THEBORROWERCOPY OFTHEBORROWERSBORROWER QUARTERLYREPORTON FORM L0Q FILEDWITH THESECURITIESSECURITIE AND EXCHANGECOMMISSION

WITH RESPECTTO SUCHQUARTEROR IF THE BORROWER IS NOT REQUIREDTO FILE QUARTERLYREPORTON FORM L0Q COPIESCOPIEOF AN UNAUDITED

CONSOLIDATEDBALANCESHEETOF THEBORROWERAS OFTHEEND OFSUCHQUARTERAND THERELATEDCONSOLIDATEDSTATEMENT OF INCOME OFTHE

BORROWERFORTHEPORTIONOF THEBORROWERSBORROWER FISCALYEARENDINGON THELASTDAYOFSUCHQUARTERIN EACHCASE PREPAREDIN ACCORDANCE

WITH GAAP SUBJECTTO THE ABSENCEOFFOOTNOTESFOOTNOTEAND TOYEARENDADJUSTMENTSADJUSTMENTTOGETHERWITH CERTIFICATEOF AN AUTHORIZEDOFFICER
OFTHEBORROWER STATINGTHATNO EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTHAS OCCURREDAND IS CONTINUINGOR IF ANY SUCH
EVENT OF DEFAULTOR UNMATURED EVENT OFDEFAULTHAS OCCURREDAND IS CONTINUINGSTATEMENT AS TO THENATURE THEREOFAND THE
ACTIONWHICH THEBORROWERPROPOSESPROPOSE TO TAKE WITH RESPECTTHERETO

III AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN 105 DAYSDAY AFTERTHEEND OFEACHFISCALYEAROF THEBORROWERCOPY OF THE

BORROWERSBORROWER ANNUAL REPORTON FORM 10K FILEDWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION WITH RESPECTTO SUCHFISCALYEAR
OR IF THEBORROWER IS NOT REQUIREDTO FILE AN ANNUAL REPORTON FORM 10K THECONSOLIDATEDBALANCESHEETOFTHE BORROWERAND
ITS SUBSIDIARIESSUBSIDIARIE AS OFTHE LASTDAYOFSUCHFISCALYEAR AND THERELATEDCONSOLIDATEDSTATEMENTSSTATEMENT OF INCOMERETAINEDEARNINGSEARNINGIF
APPLICABLEAND CASHFLOWSFLOW OF THEBORROWERFORSUCHFISCALYEAR CERTIFIEDBYPRICEWATERHOUSECOOPERSCOOPERLLP OR OTHERCERTIFIED

PUBLICACCOUNTANTSACCOUNTANT OFRECOGNIZEDNATIONALSTANDINGTOGETHERWITH CERTIFICATEOFAN AUTHORIZEDOFFICEROF THEBORROWER STATING
THATNO EVENT OF DEFAULTOR UNMATURED EVENT OFDEFAULTHAS OCCURREDAND IS CONTINUINGOR IF ANY SUCHEVENTOFDEFAULTOR

UNMATUREDEVENT OFDEFAULTHASOCCURREDAND IS CONTINUINGSTATEMENT AS TO
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THENATURE THEREOFAND THEACTIONWHICH THEBORROWERPROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

IV CONCURRENTLYWITH THEDELIVERYOFTHEQUARTERLYAND ANNUALREPORTSREPORTREFERREDTO IN AND

COMPLIANCECERTIFICATEIN SUBSTANTIALLYTHEFORM SET FORTHIN DULYCOMPLETEDAND SIGNEDBYTHECHIEF FINANCIAL OFFICER
TREASUREROR AN ASSISTANTTREASUREROFTHEBORROWER

EXCEPTAS OTHERWISEPROVIDEDIN OL ABOVEPROMPTLYAFTERTHESENDINGOR FILINGTHEREOFCOPIESCOPIEOF ALLREPORTSREPORT
THAT THEBORROWER SENDSSEND TO ANY OF ITSSECURITYHOLDERSHOLDERAND COPIESCOPIEOF ALLREPORTSREPORTON FORM 10K 0Q OR 8K AND REGISTRATION
STATEMENTSSTATEMENT AND PROSPECTUSESPROSPECTUSETHATTHEBORROWEROR ANY SUBSIDIARYFILESFILE WITH THESECURITIESSECURITIE AND EXCHANGECOMMISSION OR ANY
NATIONALSECURITIESSECURITIE EXCHANGEEXCEPTTO THEEXTENT THATANY SUCHREGISTRATIONSTATEMENT OR PROSPECTUSPROSPECTURELATESRELATE SOLELYTO THEISSUANCE

OF SECURITIESSECURITIEPURSUANTTOEMPLOYEEPURCHASEBENEFITOR DIVIDEND REINVESTMENTPLANSPLANOFTHEBORROWEROR SUBSIDIARY

VI PROMPTLYUPON BECOMINGAWARE OF THEINSTITUTIONOFANY STEPSSTEPBYTHEBORROWER OR ANY OTHERPERSONTO TERMINATE ANY PLAN
OR THE FAILURETO MAKE REQUIREDCONTRIBUTIONTO ANY PLAN IF SUCHFAILUREIS SUFFICIENTTO GIVERISETO LIENUNDERSECTIONFQ OF

ERISA OR THETAKINGOFANY ACTIONWITH RESPECTTO PLAN WHICH COULDRESULTIN THEREQUIREMENTTHATTHEBORROWERFURNISH BOND

OR OTHERSECURITYTOTHEPBGC OR SUCHPLAN OR THEOCCURRENCE OFANY EVENT WITH RESPECTTO ANY PLAN WHICH COULDRESULTIN THE

INCURRENCEBYTHEBORROWER OR ANY OTHERMEMBER OF THECONTROLLEDGROUPOFANY MATERIALLIABILITYFINE OR PENALTYNOTICETHEREOF

AND STATEMENT AS TO THEACTIONTHEBORROWER PROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

VII PROMPTLYUPON BECOMINGAWARE THEREOFNOTICEOF ANY CHANGEIN THEMOODYSMOODY RATINGOR THE SP RATINGAND

VIII SUCHOTHERINFORMATIONRESPECTINGTHECONDITIONOPERATIONSOPERATIONBUSINESSBUSINES OR PROSPECTSPROSPECTFINANCIALOR OTHERWISEOFTHE

BORROWEROR ANY SUBSIDIARYAS ANY LENDERTHROUGHTHEADMINISTRATIVE AGENTMAY FROM TIME TO TIME REASONABLYREQUEST
INCLUDINGANY INFORMATIONTHATANY LENDERREASONABLYREQUESTSREQUESTIN ORDERTO COMPLYWITH ITSOBLIGATIONSOBLIGATIONUNDERANY KNOW YOUR

CUSTOMER OR ANTIMONEYLAUNDERINGLAWSLAW OR REGULATIONSREGULATION

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

INFORMATIONMATERIALSMATERIALBUTEXCLUDINGANY COMMUNICATION THAT RELATESRELATETO REQUESTFOR CREDITEXTENSIONII RELATESRELATETO THEPAYMENT
OF ANY AMOUNT DUE UNDERTHISTHI AGREEMENTPRIORTO THESCHEDULEDDATETHEREFOROR ANY REDUCTIONOF THECOMMITMENTSCOMMITMENT III PROVIDESPROVIDE
NOTICEOFANY EVENTOF DEFAULTOR UNMATUREDEVENT OFDEFAULTIV IS REQUIREDTO BE DELIVEREDTO SATISFYANY CONDITIONPRECEDENTTO THE

EFFECTIVENESSEFFECTIVENESOFTHISTHI AGREEMENTOR ANY CREDIT EXTENSION HEREUNDEROR RELATESRELATETO REQUESTFORAN EXTENSIONOFTHESCHEDULED

TERMINATION DATE PURSUANTTO OR AN INCREASE IN THE
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COMMITMENTSCOMMITMENT PURSUANTTO ANYNONEXCLUDED COMMUNICATION DESCRIBEDABOVE CO ELECTRONICALLY
INCLUDINGBYPOSTINGSUCHDOCUMENTSDOCUMENTOR PROVIDINGLINK THERETOON THEBORROWERSBORROWER INTERNETWEBSITENOTWITHSTANDINGTHE

FOREGOINGTHEBORROWERAGREESAGREE THATTO THEEXTENT REQUESTEDBYTHEADMINISTRATIVE AGENTOR ANY LENDERIT WILLCONTINUETOPROVIDE
HARD COPIESCOPIE OFCOMMUNICATIONSCOMMUNICATION TO THEADMINISTRATIVEAGENTOR SUCHLENDERAS APPLICABLE

THE BORROWERFURTHERAGREESAGREE THATTHEADMINISTRATIVE AGENTMAY MAKE COMMUNICATIONSCOMMUNICATION AVAILABLETO THELENDERSLENDER BYPOSTINGSUCH
COMMUNICATIONSCOMMUNICATION ON INTRALINKSINTRALINK OR SUBSTANTIALLYSIMILARELECTRONICTRANSMISSIONSYSTEMTHEPLATFORM

THE PLATFORM IS PROVIDED AS IS AND AS AVAILABLE THE ADMINISTRATIVE AGENT DOESDOE NOT WARRANT
THE ACCURACY OR COMPLETENESSCOMPLETENES OF ANY COMMUNICATION OR THE ADEQUACY OF THE PLATFORM AND
EXPRESSLY DISCLAIMSDISCLAIM LIABILITY FOR ERRORSERROR OR OMISSIONSOMISSION IN ANY COMMUNICATION NO WARRANTY OF

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

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

OTHER CODE DEFECTSDEFECT IS MADE BY THE ADMINISTRATIVE AGENT IN CONNECTION WITH ANY
COMMUNICATION OR THE PLATFORM IN NO EVENT SHALL THE ADMINISTRATIVE AGENT HAVE ANY LIABILITY
TO THE BORROWER ANY LENDER OR ANY OTHER PERSON FOR DAMAGESDAMAGE LOSSESLOSSE OR EXPENSESEXPENSE WHETHER IN

TORT CONTRACT OR OTHERWISE ARISING OUT OF THE BORROWERSBORROWER OR THE ADMINISTRATIVE AGENTSAGENT
TRANSMISSION OF COMMUNICATIONSCOMMUNICATION THROUGH THE INTERNET EXCEPT TO THE EXTENT SUCH DAMAGESDAMAGE ARE

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

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

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

INTERNET

EACH LENDER AGREESAGREE THATNOTICETO IT AS PROVIDEDIN THENEXT SENTENCESPECIFYINGTHAT COMMUNICATION HAS BEENPOSTEDTO THE
PLATFORMSHALLCONSTITUTEEFFECTIVEDELIVERYOFSUCHCOMMUNICATION TO SUCHLENDER FORPURPOSESPURPOSE OF THISTHI AGREEMENTEACH LENDER

AGREESAGREE TO NOTIFYTHEADMINISTRATIVE AGENTFROMTIME TOTIME OFTHE EMAIL ADDRESSADDRES TO WHICH THEFOREGOINGNOTICE MAY BE SENT AND

II THATSUCHNOTICEMAY BE SENT TO SUCHEMAIL ADDRESSADDRES

SECTION 502 THE BORROWERAGREESAGREE THATSO LONGAS ANY AMOUNT PAYABLEBYTHE BORROWERHEREUNDERREMAINSREMAIN

UNPAIDANY FACILITYLC REMAINSREMAIN OUTSTANDINGOR THECOMMITMENTSCOMMITMENT HAVE NOT BEEN IRREVOCABLYTERMINATEDEXCEPTWITH RESPECTTO

502A WHICH SHALLBE APPLICABLEONLYAS OFTHEDATEHEREOFAND AT ANY TIME ANY ADVANCE OR FACILITYLC IS OUTSTANDINGOR IS TO

BE MADE OR ISSUEDAS APPLICABLETHE BORROWERWILLNOT WITHOUTTHEWRITTENCONSENT OFTHEMAJORITYLENDERSLENDER
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ON CREATEINCURASSUME OR SUFFERTO EXISTOR PERMITGENCO TO CREATEINCURASSUME OR SUFFERTOEXISTANY
LIEN ON ITS PROPERTYREVENUESREVENUE OR ASSETSASSET WHETHERNOW OWNED OR HEREAFTERACQUIREDEXCEPTAS FOLLOWSFOLLOW

LIENSLIEN IMPOSEDBYLAW SUCHAS CARRIERSCARRIERWAREHOUSEMEN AND MECHANICSMECHANIC LIENSLIEN AND OTHERSIMILAR LIENSLIEN ARISINGIN THE

ORDINARYCOURSE OF BUSINESSBUSINES

II LIENSLIEN ON THECAPITALSTOCKOFOR ANY OTHEREQUITYINTERESTIN ANY SUBSIDIARYOTHERTHAN GENCO AND ANY HOLDING
COMPANY FORGENCO AND IF IT IS SUBSIDIARYPECO AND ANY HOLDINGCOMPANY FORPECO TO SECURE NONRECOURSE

INDEBTEDNESSINDEBTEDNES

II LIENSLIEN UPONOR IN ANY PROPERTYACQUIREDIN THEORDINARYCOURSE OF BUSINESSBUSINES TO SECURE THEPURCHASEPRICEOFSUCHPROPERTYOR

TO SECURE ANY OBLIGATIONINCURREDSOLELYFORTHEPURPOSEOFFINANCINGTHEACQUISITIONOFSUCHPROPERTY

IV LIENSLIEN EXISTINGON PROPERTYAT THE TIME OFTHEACQUISITIONTHEREOFOTHERTHANANY SUCHLIEN CREATEDIN CONTEMPLATIONOF
SUCHACQUISITIONUNLESSUNLES PERMITTEDBYTHEPRECEDINGCLAUSEIII

LIENSLIEN GRANTEDIN CONNECTIONWITH ANY FINANCINGARRANGEMENTFORTHEPURCHASEOFNUCLEARFUELOR THEFINANCINGOF POLLUTION
CONTROLFACILITIESFACILITIELIMITED TO THEFUELOR FACILITIESFACILITIE SO PURCHASEDOR ACQUIRED

VI LIENSLIEN ARISINGIN CONNECTIONWITH SALESSALE OR TRANSFERSTRANSFEROF OR FINANCINGSECUREDBY ACCOUNTSACCOUNT RECEIVABLEOR RELATEDCONTRACTSCONTRACT

PROVIDEDTHATANY SUCH SALETRANSFEROR FINANCINGSHALLBE ON ARMSARM LENGTHTERMSTERM

VII LIENSLIEN SECURINGPERMITTEDOBLIGATIONSOBLIGATION

VIII PERMITTEDENCUMBRANCESENCUMBRANCE

IX LIENSLIEN ARISINGIN CONNECTIONWITH SALEAND LEASEBACKTRANSACTIONSTRANSACTIONENTEREDINTOBYGENCOBUTONLYTO THEEXTENT THATTHE

AGGREGATEPURCHASEPRICEOF ALLASSETSASSET SOLDBYGENCO DURINGTHETERM OFTHISTHI AGREEMENTPURSUANTTO SUCHSALEAND LEASEBACK
TRANSACTIONSTRANSACTIONDOESDOE NOT EXCEED1000000000 AND

LIENSLIEN OTHERTHANTHOSEDESCRIBEDABOVE IN THISTHI 502A GRANTEDIN THEORDINARYCOURSE OFBUSINESSBUSINES SECURINGDEBT OF
GENCO OR THEBORROWER THATTHEAGGREGATEAMOUNT OFALLDEBT SECUREDBYLIENSLIEN PERMITTEDBY CLAUSE SHALLNOT

EXCEEDIN THEAGGREGATEAT ANY ONE TIME OUTSTANDINGIN THECASE OF GENCO100000000 AND II IN THECASE OFTHE BORROWER
AND GENCO COLLECTIVELY200000000

AND CONSOLIDATIONSCONSOLIDATION DISPOSITION MERGEWITH OR INTOOR CONSOLIDATEWITH OR INTO OR SELLASSIGNLEASEOR

OTHERWISE DISPOSEOFWHETHERIN ONE TRANSACTION OR IN SERIESSERIE OF TRANSACTIONSTRANSACTIONALLOR SUBSTANTIALLYALLOF ITS ASSETSASSET WHETHERNOW OWNED
OR HEREAFTER
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ACQUIREDTO ANY PERSONOR PERMITANY PRINCIPALSUBSIDIARYTO DO SO THAT ANY PRINCIPALSUBSIDIARYMAY MERGE WITH OR INTO OR

CONSOLIDATEWITH OR TRANSFERASSETSASSET TO ANY OTHERPRINCIPALSUBSIDIARYII ANY PRINCIPALSUBSIDIARYMAY MERGE WITH OR INTOOR

CONSOLIDATEWITH OR TRANSFERASSETSASSET TO THEBORROWERIII GENCO MAY MERGEOR CONSOLIDATEWITH OR INTO SUBSIDIARYTHEREOFFORMEDFOR

THEPURPOSEOF CONVERTINGGENCO INTO CORPORATIONAND IV THEBORROWEROR ANY PRINCIPALSUBSIDIARYMAY MERGEWITH OR INTO OR

CONSOLIDATEWITH OR TRANSFERASSETSASSET TO ANY OTHERPERSON THATIN EACHCASE IMMEDIATELYBEFOREAND AFTERGIVINGEFFECTTHERETO

NO EVENT OF DEFAULTOR UNMATURED EVENT OFDEFAULTSHALLHAVEOCCURREDAND BE CONTINUINGAND IN THECASE OF ANY SUCHMERGER
CONSOLIDATIONOR TRANSFEROFASSETSASSET TO WHICH THEBORROWERIS PARTYEITHER THEBORROWERSHALLBE THESURVIVINGENTITYOR THE

SURVIVINGENTITYSHALLBE AN ELIGIBLESUCCESSORAND SHALLHAVE ASSUMEDALLOF THEOBLIGATIONSOBLIGATIONOFTHEBORROWER UNDERTHISTHI AGREEMENTAND

THEFACILITYLCS PURSUANTTO WRITTENINSTRUMENTIN FORMAND SUBSTANCESATISFACTORYTO THEADMINISTRATIVE AGENTAND THE

ADMINISTRATIVE AGENTSHALLHAVE RECEIVEDAN OPINIONOFCOUNSELIN FORMAND SUBSTANCESATISFACTORYTO IT AS TO THEENFORCEABILITYOF SUCH

OBLIGATIONSOBLIGATIONASSUMEDAND SUBJECTTO ABOVEIN THECASE OFANY SUCHMERGERCONSOLIDATIONOR TRANSFEROF ASSETSASSET TO WHICH

ANY PRINCIPALSUBSIDIARYIS PARTY PRINCIPALSUBSIDIARYSHALLBE THESURVIVINGENTITY

CEL PERMIT THEINTERESTCOVERAGERATIO AS OFTHE LASTDAYOF ANY FISCALQUARTERTOBE LESSLES THAN250 TO 10

ENGAGEOR PERMITANY SUBSIDIARYTOENGAGE IN ANY LINEOFBUSINESSBUSINES WHICH IS MATERIALTO THE

BORROWER AND ITS SUBSIDIARIESSUBSIDIARIETAKEN AS WHOLEOTHERTHANBUSINESSESBUSINESSE ENGAGEDIN BYTHEBORROWER AND ITSSUBSIDIARIESSUBSIDIARIE AS OFTHEDATE

HEREOFAND REASONABLEEXTENSIONSEXTENSION THEREOF

FAIL AT ANY TIME TO OWN FREEAND CLEAROFALLLIENSLIEN 100 OFTHEISSUEDAND OUTSTANDINGEQUITYINTERESTSINTERESTOF

GENCO OROF HOLDINGCOMPANY WHICH OWNSOWN FREEAND CLEAROF ALLLIENSLIEN 100 OFTHEISSUEDAND OUTSTANDINGEQUITYINTERESTSINTERESTOF

GENCO

PERMIT GENCO OR ANY HOLDINGCOMPANY FORGENCO OR IF IT IS SUBSIDIARYPECO OR ANY HOLDING
COMPANY FORPECO TO DIRECTLYOR INDIRECTLYENTERINTO INCUROR PERMITTO EXISTANY AGREEMENTOR OTHERCONTRACTUALARRANGEMENTTHAT

PROHIBITSPROHIBITRESTRICTSRESTRICTOR IMPOSESIMPOSEANY CONDITIONUPONTHEABILITYOFGENCO OR PECO TO DECLAREOR PAY DIVIDENDSDIVIDEND TO THEBORROWEROR IF

APPLICABLETO ITSHOLDINGCOMPANYEXCEPTFORRESTRICTIONSRESTRICTIONON PECO RELATINGTO THEPRIORITYOFPAYMENTSPAYMENT ON ITS SUBORDINATED

DEBENTURESDEBENTURE CONTAINEDIN THEINDENTUREDATEDAS OFJULY 1994 BETWEENPECO AND WACHOVIA BANK NATIONALASSOCIATIONFKA FIRST

UNION NATIONALBANK AS TRUSTEEAS IN EFFECTON THEDATEHEREOFOR ANY OTHERINDENTURE THATHASTERMSTERM SUBSTANTIALLYSIMILARTO SUCH

INDENTURE AND THATRELATESRELATETO THEISSUANCEOF TRUSTPREFERREDSECURITIESSECURITIEAND II THEPRIORITYPAYMENTOF QUARTERLYDIVIDENDSDIVIDEND ON ITS

PREFERREDSTOCKCONTAINEDIN ITSAMENDED AND RESTATEDARTICLESARTICLE OFINCORPORATIONAS IN EFFECTON THEDATEHEREOF

ARTICLE VI

EVENTSEVENT OF DEFAULT
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SECTION 601 IF ANY OFTHEFOLLOWINGEVENTSEVENT SHALLOCCUR AND BE CONTINUINGANY SUCHEVENT AN EVENT OF

DEFAULT

THE BORROWERSHALLFAILTO PAY ANY PRINCIPALOFANY ADVANCE WHEN THESAME BECOMESBECOME DUE AND PAYABLEII ANY
REIMBURSEMENT OBLIGATIONWITHIN ONE BUSINESSBUSINES DAYAFTERTHESAME BECOMESBECOME DUE AND PAYABLEOR III ANY INTERESTON ANY ADVANCE OR

ANY OTHERAMOUNT PAYABLEBYTHEBORROWERHEREUNDERWITHIN THREEBUSINESSBUSINES DAYSDAY AFTERTHESAME BECOMESBECOME DUE AND PAYABLEOR

ANYREPRESENTATIONOR WARRANTYMADE BYTHEBORROWERHEREINOR BYTHE BORROWEROR ANY OF ITSOFFICERSOFFICERPURSUANTTO THE TERMSTERM

OFTHISTHI AGREEMENTSHALLPROVE TO HAVE BEEN INCORRECTOR MISLEADINGIN ANY MATERIALRESPECTWHEN MADE OR

THE BORROWERSHALLFAIL TOPERFORMOR OBSERVE ANY TERM COVENANT OR AGREEMENTCONTAINEDIN

SECTION OR SECTION OR II ANY OTHERTERM COVENANT OR AGREEMENTCONTAINEDIN THISTHI AGREEMENTON ITS PARTTO BE PERFORMED
OR OBSERVEDIF THEFAILURETO PERFORMOR OBSERVESUCHOTHERTERM COVENANT OR AGREEMENTSHALLREMAIN UNREMEDIEDFOR30 DAYSDAY AFTER

WRITTEN NOTICE THEREOFSHALLHAVEBEEN GIVENTOTHE BORROWERBYTHEADMINISTRATIVE AGENTWHICHNOTICESHALLBE GIVENBYTHE

ADMINISTRATIVE AGENTAT THE WRITTEN REQUESTOF ANY LENDER OR

THE BORROWEROR ANY PRINCIPALSUBSIDIARYSHALLFAILTO PAY ANY PRINCIPALOFOR PREMIUMOR INTEREST ON ANY DEBT THATIS

OUTSTANDINGIN PRINCIPALAMOUNT IN EXCESSEXCES OF 100000000 IN THEAGGREGATEBUT EXCLUDINGDEBT HEREUNDERAND NONRECOURSE

INDEBTEDNESSINDEBTEDNESWHEN THE SAME BECOMESBECOME DUE AND PAYABLEWHETHERBYSCHEDULEDMATURITYREQUIREDPREPAYMENTACCELERATIONDEMAND

OR OTHERWISEAND SUCHFAILURESHALLCONTINUEAFTERTHEAPPLICABLEGRACEPERIODIF ANY SPECIFIEDIN THEAGREEMENTOR INSTRUMENTRELATING
TO SUCHDEBT OR ANY OTHER EVENT SHALLOCCUR OR CONDITION SHALLEXISTUNDERANY AGREEMENTOR INSTRUMENT RELATINGTO ANY SUCHDEBT AND
SHALLCONTINUEAFTERTHE APPLICABLEGRACEPERIODIF ANY SPECIFIEDIN SUCHAGREEMENTOR INSTRUMENTIF THEEFFECTOFSUCHEVENT OR

CONDITION IS TO ACCELERATEOR TO PERMITTHEACCELERATIONOFTHEMATURITYOF SUCHDEBT OR ANY SUCHDEBT SHALLBE DECLAREDTOBE DUE AND

PAYABLEOR REQUIREDTO BE PREPAIDOTHERTHANBY REGULARLYSCHEDULEDREQUIREDPREPAYMENTPRIORTO THE STATEDMATURITYTHEREOFOTHER
THANANY ACCELERATIONOFANY DEBT SECUREDBYEQUIPMENTLEASESLEASE OR FUELLEASESLEASE OFTHE BORROWEROR PRINCIPALSUBSIDIARYAS RESULTOF
THEOCCURRENCE OF ANY EVENT REQUIRINGPREPAYMENTWHETHEROR NOT CHARACTERIZEDAS SUCHTHEREUNDERWHICH PREPAYMENTWILL NOT

RESULTIN MATERIALADVERSECHANGEOR

THE BORROWEROR ANY PRINCIPALSUBSIDIARYSHALLGENERALLYNOT PAY ITS DEBTSDEBT AS SUCHDEBTSDEBT BECOME DUE OR SHALLADMIT IN

WRITINGITS INABILITYTO PAY ITSDEBTSDEBT GENERALLYOR SHALLMAKE GENERALASSIGNMENTFORTHEBENEFITOF CREDITORSCREDITOROR ANY PROCEEDINGSHALL

BE INSTITUTEDBYOR AGAINSTTHEBORROWEROR ANY PRINCIPALSUBSIDIARYSEEKINGTO ADJUDICATEIT AS BANKRUPTOR INSOLVENTOR SEEKING
LIQUIDATIONWINDINGUP REORGANIZATIONARRANGEMENTADJUSTMENTPROTECTIONRELIEFOR COMPOSITIONOFIT OR ITS DEBTSDEBT UNDERANY LAW

RELATINGTO BANKRUPTCYINSOLVENCYOR REORGANIZATIONOR RELIEFOF DEBTORSDEBTOROR SEEKINGTHEENTRYOFAN ORDERFORRELIEFOR THEAPPOINTMENT
OF RECEIVERTRUSTEECUSTODIANOR OTHERSIMILAROFFICIALFORIT OR FORANY SUBSTANTIALPARTOFITSPROPERTYAND IN THECASE OFANY SUCH

PROCEEDINGINSTITUTEDAGAINSTIT BUT NOT INSTITUTED BYIT EITHERSUCHPROCEEDINGSHALLREMAIN UNDISMISSED OR UNSTAYEDFOR PERIODOF

60 DAYSDAY OR
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ANY OF THEACTIONSACTION SOUGHTIN SUCHPROCEEDINGINCLUDINGTHEENTRYOF AN ORDERFORRELIEFAGAINSTOR THEAPPOINTMENTOF RECEIVER
TRUSTEECUSTODIANOR OTHERSIMILAR OFFICIALFORIT OR FORANY SUBSTANTIALPARTOFITSPROPERTYSHALLOCCUR OR THEBORROWER OR ANY
PRINCIPALSUBSIDIARYSHALLTAKEANY ACTIONTO AUTHORIZEOR TO CONSENT TO ANY OF THEACTIONSACTION SET FORTHABOVE IN THISTHI OR

ONE OR MORE JUDGMENTSJUDGMENTOR ORDERSORDERFORTHEPAYMENTOF MONEY IN AN AGGREGATEAMOUNT EXCEEDING100000000 EXCLUDINGANY

SUCHJUDGMENTSJUDGMENTOR ORDERSORDERWHICH ARE FULLYCOVEREDBY INSURANCESUBJECTTOANY CUSTOMARYDEDUCTIBLEAND UNDERWHICH THEAPPLICABLE
INSURANCECARRIERHASACKNOWLEDGEDSUCHFULLCOVERAGEIN WRITINGSHALLBE RENDEREDAGAINSTTHEBORROWEROR ANY PRINCIPALSUBSIDIARY
AND EITHER ENFORCEMENTPROCEEDINGSPROCEEDINGSHALLHAVE BEEN COMMENCED BYANY CREDITORUPON SUCHJUDGMENTOR ORDEROR II THERESHALLBE

ANY PERIODOF 30 CONSECUTIVEDAYSDAY DURINGWHICH STAYOFENFORCEMENTOFSUCHJUDGMENTOR ORDERBYREASON OF PENDINGAPPEALOR

OTHERWISESHALLNOT BE IN EFFECTOR

ANYREPORTABLEEVENT THATTHEMAJORITYLENDERSLENDER DETERMINEIN GOODFAITHIS REASONABLYLIKELYTO RESULTIN THE TERMINATION
OF ANY PLANOR IN THEAPPOINTMENTBYTHE APPROPRIATEUNITED STATESSTATE DISTRICT COURTOF TRUSTEETO ADMINISTER PLAN SHALLHAVEOCCURRED
AND BE CONTINUING60 DAYSDAY AFTERWRITTENNOTICETO SUCHEFFECTSHALLHAVE BEENGIVENTO THEBORROWERBYTHEADMINISTRATIVE AGENT

ANY PLAN SHALLBE TERMINATEDIII TRUSTEESHALLBE APPOINTEDBYAN APPROPRIATEUNITED STATESSTATE DISTRICTCOURTTO ADMINISTERANY
PLAN IV THEPBGC SHALLINSTITUTEPROCEEDINGSPROCEEDINGTO TERMINATEANY PLANOR TO APPOINTTRUSTEETO ADMINISTERANY PLAN OR THE

BORROWEROR ANY OTHERMEMBER OF THECONTROLLEDGROUPWITHDRAWSWITHDRAW FROMANY MULTIEMPLOYERPLAN THATON THEDATEOFANY
EVENT DESCRIBEDIN JYH ABOVETHEUNFUNDED LIABILITIESLIABILITIE OFTHEAPPLICABLEPLAN EXCEED100000000

THATNO EVENT DESCRIBEDIN SECTION THATARISESARISE OUT OFTHE INSTITUTIONBYOR AGAINSTANY CORNED ENTITYOF ANY
BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSHALLCONSTITUTEAN EVENT OFDEFAULTUNLESSUNLES 15 DAYSDAY SHALLHAVEELAPSEDAFTERTHEMAJORITY
LENDERSLENDER HAVEREASONABLYDETERMINEDAND NOTIFIEDTHEBORROWERIN WRITINGTHATSUCHEVENT HASHAD OR IS REASONABLYLIKELYTO HAVE

MATERIALADVERSE EFFECTDISREGARDINGSOLELYFORPURPOSESPURPOSE OFTHISTHI TEQ SUBCLAUSE OFTHEPROVISOCLAUSE OFTHE
DEFINITIONOF MATERIALADVERSEEFFECT

THENAND IN ANY SUCHEVENT THEADMINISTRATIVE AGENTSHALLAT THEREQUESTOR MAY WITH THECONSENTOFTHEMAJORITYLENDERSLENDER BY NOTICE

TOTHE BORROWER DECLARETHERESPECTIVECOMMITMENTSCOMMITMENT OFTHELENDERSLENDER AND THECOMMITMENT OFTHELC ISSUERSISSUER TO ISSUE FACILITYLCS TO

BE TERMINATEDWHEREUPONTHESAME SHALLFORTHWITHTERMINATEANDOR II DECLARETHEOUTSTANDINGPRINCIPALAMOUNT OFTHEADVANCESADVANCE ALL
INTERESTTHEREONAND ALLOTHERAMOUNTSAMOUNT PAYABLEUNDERTHISTHI AGREEMENTBYTHEBORROWER INCLUDINGALLCONTINGENTLC OBLIGATIONSOBLIGATIONTOBE

FORTHWITHDUE AND PAYABLEWHEREUPONTHEOUTSTANDINGPRINCIPALAMOUNT OFTHEADVANCESADVANCE ALLSUCHINTERESTAND ALLSUCHOTHERAMOUNTSAMOUNT

SHALLBECOME AND BE FORTHWITHDUE AND PAYABLEWITHOUTPRESENTMENTDEMAND PROTESTOR FURTHERNOTICEOF ANY KIND ALLOFWHICH ARE

HEREBYEXPRESSLYWAIVED BYTHEBORROWER THAT IN THEEVENT OF AN EVENT OFDEFAULT SECTION THEOBLIGATIONOF
EACHLENDER TOMAKE ANY ADVANCE TO THEBORROWERAND THEOBLIGATIONOF EACHLC ISSUER TO ISSUEFACILITYLCS SHALLAUTOMATICALLYBE

TERMINATEDAND THEOUTSTANDINGPRINCIPALAMOUNT OF ALLADVANCESADVANCE ALLINTERESTTHEREONAND ALLOTHERAMOUNTSAMOUNT PAYABLEBYTHE
BORROWERHEREUNDERINCLUDINGALLCONTINGENTLC OBLIGATIONSOBLIGATIONSHALLAUTOMATICALLYAND IMMEDIATELYBECOME
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DUE AND PAYABLEWITHOUTPRESENTMENTDEMAND PROTESTOR ANY NOTICEOFANY KIND ALLOFWHICH ARE HEREBYEXPRESSLYWAIVED BYTHE

BORROWER

ARTICLE VII

THE AGENTSAGENT

SECTION 701 AND EACH LENDERHEREBYAPPOINTSAPPOINTAND AUTHORIZESAUTHORIZETHEADMINISTRATIVE AGENTTO TAKESUCH

ACTIONAS ADMINISTRATIVEAGENTON ITS BEHALFAND TO EXERCISESUCHPOWERSPOWER UNDERTHISTHI AGREEMENTAS ARE DELEGATEDTO THEADMINISTRATIVE

AGENTBYTHE TERMSTERM HEREOFTOGETHERWITH SUCHPOWERSPOWER AS ARE REASONABLYINCIDENTALTHERETO AS TO ANY MATTERSMATTER NOT EXPRESSLYPROVIDED
FORBYTHISTHI AGREEMENTINCLUDINGENFORCEMENTOR COLLECTIONOF THEOBLIGATIONSOBLIGATIONOFTHEBORROWER HEREUNDERTHEADMINISTRATIVE AGENT
SHALLNOT BE REQUIREDTOEXERCISEANY DISCRETIONOR TAKEANY ACTIONBUT SHALLBE REQUIREDTO ACT OR TO REFRAINFROMACTINGAND SHALLBE

FULLYPROTECTEDIN SO ACTINGOR REFRAININGFROM ACTINGUPON THE INSTRUCTIONSINSTRUCTIONOFTHEMAJORITYLENDERSLENDER AND SUCH INSTRUCTIONSINSTRUCTIONSHALLBE

BINDINGUPON ALLLENDERSLENDER THATTHEADMINISTRATIVE AGENTSHALLNOT BE REQUIREDTO TAKEANY ACTIONWHICH EXPOSESEXPOSE THE

ADMINISTRATIVE AGENTTOPERSONALLIABILITYOR WHICH IS CONTRARYTO THISTHI AGREEMENTOR APPLICABLELAW THE ADMINISTRATIVE AGENTAGREESAGREE
TO GIVETO EACHLENDER PROMPTNOTICEOFEACHNOTICEGIVENTO IT BYTHEBORROWER PURSUANTTO THE TERMSTERM OF THISTHI AGREEMENT

SECTION 702 UH RELIANCE NEITHERTHEADMINISTRATIVE AGENTNOR ANY OF ITSDIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTOR

EMPLOYEESEMPLOYEESHALLBE LIABLEFORANY ACTION TAKENOR OMITTEDTO BE TAKENBY IT OR THEM UNDEROR IN CONNECTIONWITH THISTHI AGREEMENTEXCEPT
FORITS OR THEIRRESPECTIVEOWN GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT WITHOUT LIMITINGTHEGENERALITYOF THEFOREGOINGTHE

ADMINISTRATIVE AGENTMAY CONSULTWITH LEGALCOUNSELINCLUDINGCOUNSELFORTHEBORROWERINDEPENDENTPUBLICACCOUNTANTSACCOUNTANT AND OTHER

EXPERTSEXPERT SELECTEDBYIT AND SHALLNOT BE LIABLEFORANY ACTIONTAKENOR OMITTEDTOBE TAKENIN GOODFAITHBYIT IN ACCORDANCEWITH THE

ADVICE OFSUCHCOUNSELACCOUNTANTSACCOUNTANT OR EXPERTSEXPERT II THEADMINISTRATIVE AGENTMAKESMAKE NO WARRANTYOR REPRESENTATIONTO ANY LENDER AND

SHALLNOT BE RESPONSIBLETO ANY LENDERFORANY STATEMENTSSTATEMENT WARRANTIESWARRANTIE OR REPRESENTATIONSREPRESENTATIONWHETHERWRITTENOR ORALMADE IN OR IN

CONNECTIONWITH THISTHI AGREEMENTIII THEADMINISTRATIVE AGENTSHALLNOT HAVE ANY DUTYTO ASCERTAINOR TO INQUIREAS TO THEPERFORMANCE
OR OBSERVANCEOF ANY OFTHETERMSTERM COVENANTSCOVENANT OR CONDITIONSCONDITION OF THISTHI AGREEMENTON THEPARTOFTHE BORROWER OR TO INSPECTTHEPROPERTY
INCLUDINGTHEBOOKSBOOK AND RECORDSRECORDOFTHEBORROWERIV THEADMINISTRATIVE AGENTSHALLNOT BE RESPONSIBLETO ANY LENDER FORTHEDUE

EXECUTIONLEGALITYVALIDITYENFORCEABILITYGENUINENESSGENUINENESSUFFICIENCYOR VALUEOF THISTHI AGREEMENTOR ANY OTHERINSTRUMENT OR DOCUMENT

FURNISHEDPURSUANTHERETOAND THEADMINISTRATIVE AGENTSHALLNOT INCUR ANY LIABILITYUNDEROR IN RESPECTOF THISTHI AGREEMENTBY
ACTINGUPON ANY NOTICECONSENTCERTIFICATEOR OTHERINSTRUMENTOR WRITINGWHICH MAY BE BYFACSIMILEBELIEVEDBYIT TOBE GENUINEAND

SIGNEDOR SENTBYTHEPROPERPARTYOR PARTIESPARTIE

SECTION 703 CE AND WITH RESPECTTO ITS COMMITMENTADVANCESADVANCE AND OTHERRIGHTSRIGHTAND OBLIGATIONSOBLIGATION
HEREUNDERIN ITSCAPACITYAS LENDERJPMCB SHALLHAVE THESAME RIGHTSRIGHTAND POWERSPOWER UNDERTHISTHI AGREEMENTAS ANY OTHERLENDER AND

MAY EXERCISETHE SAME AS THOUGHIT WERE NOT THEADMINISTRATIVE AGENTAND THE TERM LENDER OR LENDERSLENDER SHALLINCLUDEJPMCB IN ITS

INDIVIDUAL CAPACITYJPMCB AND ITSAFFILIATESAFFILIATE MAY ACCEPTDEPOSITSDEPOSITFROMLENDMONEY TO ACT AS TRUSTEEUNDERINDENTURESINDENTURE OF AND

GENERALLYENGAGE IN ANY KIND OFBUSINESSBUSINES
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WITH THEBORROWERANY AFFILIATETHEREOFAND ANY PERSONWHO MAY DOBUSINESSBUSINES WITH OR OWN SECURITIESSECURITIE OFTHEBORROWER OR ANY SUCH

AFFILIATEALLAS IF IT WERE NOT ADMINISTRATIVE AGENTAND WITHOUTANY DUTYTO ACCOUNT THEREFORTO THELENDERSLENDER

SECTION 704 EACH LENDER ACKNOWLEDGESACKNOWLEDGETHATIT HAS INDEPENDENTLYAND WITHOUTRELIANCEUPON THE

ADMINISTRATIVE AGENTOR ANY OTHERLENDER AND BASEDON THEFINANCIALSTATEMENTSSTATEMENT REFERREDTO IN UH AND SUCHOTHER

DOCUMENTSDOCUMENT AND INFORMATIONAS IT HAS DEEMED APPROPRIATEMADE ITSOWN CREDITANALYSISANALYSIAND DECISIONTO ENTER INTOTHISTHI AGREEMENTEACH

LENDER ALSOACKNOWLEDGESACKNOWLEDGETHATIT WILL INDEPENDENTLYAND WITHOUTRELIANCEUPONTHEADMINISTRATIVE AGENTOR ANY OTHERLENDERAND

BASED ON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS IT SHALLDEEM APPROPRIATEAT THETIME CONTINUETO MAKE ITS OWN CREDITDECISIONSDECISION IN TAKING
OR NOT TAKINGACTIONUNDERTHISTHI AGREEMENT

SECTION 705 THE LENDERSLENDER AGREETO INDEMNIFYTHE ADMINISTRATIVEAGENTTO THEEXTENT NOT REIMBURSEDBYTHE

BORROWERRATABLYACCORDINGTOTHEIRRESPECTIVEPRORATA SHARESSHARE FROMAND AGAINSTANY AND ALLLIABILITIESLIABILITIE OBLIGATIONSOBLIGATIONLOSSESLOSSEDAMAGESDAMAGE
PENALTIESPENALTIEACTIONSACTION JUDGMENTSJUDGMENTSUITSSUIT COSTSCOST EXPENSESEXPENSE OR DISBURSEMENTSDISBURSEMENT OFANY KIND OR NATURE WHATSOEVERWHICH MAY BE IMPOSEDON

INCURREDBY OR ASSERTEDAGAINSTTHEADMINISTRATIVE AGENTIN ANY WAY RELATINGTO OR ARISINGOUT OF THISTHI AGREEMENTOR ANY ACTIONTAKENOR

OMITTEDBYTHEADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENT THATNO LENDER SHALLBE LIABLEFORANY PORTIONOF SUCHLIABILITIESLIABILITIE

OBLIGATIONSOBLIGATIONLOSSESLOSSEDAMAGESDAMAGEPENALTIESPENALTIEACTIONSACTIONJUDGMENTSJUDGMENTSUITSSUIT COSTSCOST EXPENSESEXPENSE OR DISBURSEMENTSDISBURSEMENT RESULTINGFROMTHEADMINISTRATIVE

AGENTSAGENT GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTWITHOUT LIMITINGTHEFOREGOINGEACHLENDER AGREESAGREE TO REIMBURSETHEADMINISTRATIVE

AGENTPROMPTLYUPON DEMAND FORITS PRO RATA SHAREOFANY OUTOFPOCKETEXPENSESEXPENSE INCLUDINGREASONABLECOUNSELFEESFEE INCURREDBY
THEADMINISTRATIVE AGENTIN CONNECTIONWITH THEPREPARATIONEXECUTIONDELIVERYADMINISTRATIONMODIFICATIONAMENDMENT OR

ENFORCEMENTWHETHERTHROUGHNEGOTIATIONSNEGOTIATIONLEGALPROCEEDINGSPROCEEDINGOR OTHERWISEOF OR LEGALADVICE IN RESPECTOFRIGHTSRIGHTOR RESPONSIBILITIESRESPONSIBILITIE
UNDERTHISTHI AGREEMENTTO THE EXTENT THATSUCHEXPENSESEXPENSE ARE REIMBURSABLEBYTHEBORROWERBUTFORWHICH THEADMINISTRATIVE AGENTIS
NOT REIMBURSEDBYTHEBORROWER

SECTION 706 ADMINISTRATIVE EE THE ADMINISTRATIVE AGENTMAY RESIGNAT ANY TIME BYGIVINGWRITTENNOTICETHEREOF

TO THELENDERSLENDER AND THEBORROWERAND MAY BE REMOVEDAT ANY TIME WITH OR WITHOUTCAUSE BYTHEMAJORITYLENDERSLENDER UPONANY SUCH

RESIGNATIONOR REMOVALTHEMAJORITYLENDERSLENDER SHALLHAVETHERIGHTTO APPOINTSUCCESSOR ADMINISTRATIVE AGENTIF NO SUCCESSOR

ADMINISTRATIVE AGENTSHALLHAVEBEEN SO APPOINTEDBYTHEMAJORITYLENDERSLENDER AND SHALLHAVE ACCEPTEDSUCHAPPOINTMENTWITHIN

30 DAYSDAY AFTERTHERETIRINGADMINISTRATIVE AGENTSAGENT GIVINGOFNOTICEOFRESIGNATIONOR THEMAJORITYLENDERSLENDER REMOVALOFTHE RETIRING
ADMINISTRATIVE AGENTTHENTHERETIRINGADMINISTRATIVE AGENTMAY ON BEHALFOF THELENDERSLENDER APPOINTSUCCESSOR ADMINISTRATIVE

AGENT WHICH SHALLBE COMMERCIALBANK DESCRIBEDIN OF THEDEFINITIONOF ELIGIBLEASSIGNEEHAVINGCOMBINED

CAPITALAND SURPLUSSURPLUOFAT LEAST150000000 UPONTHEACCEPTANCEOF ANY APPOINTMENTAS ADMINISTRATIVE AGENTHEREUNDERBY
SUCCESSOR ADMINISTRATIVE AGENTSUCHSUCCESSOR ADMINISTRATIVE AGENTSHALLTHEREUPONSUCCEEDTO AND BECOME VESTEDWITH ALLTHE

RIGHTSRIGHT POWERSPOWER PRIVILEGESPRIVILEGEAND DUTIESDUTIE OFTHERETIRINGADMINISTRATIVE AGENTAND THERETIRINGADMINISTRATIVE AGENTSHALLBE DISCHARGED
FROMITS DUTIESDUTIE AND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTAFTERANY RETIRINGADMINISTRATIVE AGENTSAGENT RESIGNATIONOR REMOVALHEREUNDERAS

ADMINISTRATIVEAGENTTHEPROVISIONSPROVISIONOF THISTHI SHALLINURETO ITS BENEFITAS TO ANY ACTIONSACTION TAKENOR OMITTEDTO BE TAKENBY IT

WHILE IT WAS
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ADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENTNOTWITHSTANDINGTHEFOREGOINGIF NO EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULT

SHALLHAVEOCCURREDAND BE CONTINUINGTHENNO SUCCESSOR ADMINISTRATIVE AGENTSHALLBE APPOINTEDUNDERTHISTHI WITHOUTTHE

PRIORWRITTENCONSENT OFTHEBORROWERWHICH CONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYED

SECTION 707 MENTSMENT SYNDICATIONUE AND COLEAD CERSU THE TITLESTITLE CODOCUMENTATION AGENT
SYNDICATIONAGENTAND COLEAD ARRANGERARE PURELYHONORIFICAND NO PERSONDESIGNATEDAS CODOCUMENTATION AGENTTHE

SYNDICATIONAGENTOR COLEAD ARRANGERSHALLHAVE ANY DUTIESDUTIE OR RESPONSIBILITIESRESPONSIBILITIEIN SUCHCAPACITY

ARTICLE VIII

MISCELLANEOUSMISCELLANEOU

SECTION 801 NO AMENDMENT OR WAIVEROF ANY PROVISIONOFTHISTHI AGREEMENTNOR CONSENT TO ANY DEPARTUREBY
THEBORROWERTHEREFROMSHALLIN ANY EVENT BE EFFECTIVEUNLESSUNLES THESAME SHALLBE IN WRITINGAND SIGNEDBYTHEMAJORITYLENDERSLENDER AND IN

THECASE OF AN AMENDMENTTHEBORROWERAND THENSUCHWAIVEROR CONSENT SHALLBE EFFECTIVEONLYIN THESPECIFICINSTANCEAND FORTHE

SPECIFICPURPOSEFORWHICH GIVEN THATNO AMENDMENTWAIVER OR CONSENT SHALLUNLESSUNLES IN WRITINGAND SIGNEDBYALLLENDERSLENDER

OTHERTHANANYLENDER THATIS THEBORROWEROR AN AFFILIATETHEREOFDO ANY OF THEFOLLOWING WAIVE OR AMEND ANY OF THECONDITIONSCONDITION

SPECIFIEDIN INCREASEOR EXTENDTHE COMMITMENTSCOMMITMENT OF THELENDERSLENDER OTHERTHANPURSUANT SECTION OR

SUBJECTTHELENDERSLENDER TO ANY ADDITIONALOBLIGATIONSOBLIGATION REDUCETHEPRINCIPALOFOR INTERESTON ANY ADVANCEANY REIMBURSEMENT

OBLIGATIONOR ANY FEESFEE OR OTHERAMOUNTSAMOUNT PAYABLEHEREUNDER POSTPONEANY DATEFIXED FORANY PAYMENTOF PRINCIPALOF OR INTERESTON

ANY ADVANCE ANY REIMBURSEMENT OBLIGATIONOR ANY FEESFEE OR OTHERAMOUNTSAMOUNT PAYABLEHEREUNDER CHANGETHEPERCENTAGEOFTHE
COMMITMENTSCOMMITMENT OR OF THE AGGREGATEUNPAIDPRINCIPALAMOUNT OFTHEADVANCESADVANCE OR THENUMBER OFLENDERSLENDER THATSHALLBE REQUIREDFORTHE

LENDERSLENDER OR ANY OFTHEM TO TAKEANY ACTIONHEREUNDER AMEND THISTHI OR WAIVE OR AMEND ANY PROVISIONREGARDINGPRO

RATASHARINGOR OTHERWISERELATESRELATE TO THEDISTRIBUTIONOFPAYMENTSPAYMENT AMONG LENDERSLENDER THAT NO AMENDMENTWAIVER OR

CONSENT SHALLUNLESSUNLES IN WRITINGAND SIGNEDBYTHEADMINISTRATIVE AGENTIN ADDITIONTO THELENDERSLENDER REQUIREDABOVE TOTAKESUCHACTION
AFFECTTHERIGHTSRIGHTOR DUTIESDUTIE OFTHEADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENTAND II NO AMENDMENTWAIVER OR CONSENT SHALLUNLESSUNLES IN

WRITINGAND SIGNEDBYTHEAPPLICABLELC ISSUERIN ADDITION TOTHELENDERSLENDER REQUIREDABOVE TO TAKESUCHACTIONAFFECTTHERIGHTSRIGHTOR DUTIESDUTIE

OF SUCHLC ISSUERUNDERTHISTHI AGREEMENT
SECTION 802 ALL NOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION PROVIDEDFORHEREUNDERSHALLBE IN WRITINGINCLUDINGFACSIMILE

TRANSMISSIONAND MAILED SENTBYFACSIMILEOR DELIVEREDIF TO THE BORROWERAT 10 DEARBORN37TH FLOORCHICAGOIL 60603
ATTENTION MICHAEL METZNERFACSIMILE 312 3945215 IF TO ANY LENDERAT ITS DOMESTIC LENDINGOFFICE SPECIFIEDIN ITS

ADMINISTRATIVE QUESTIONNAIREOR IN THEASSIGNMENTAND ACCEPTANCEPURSUANTTO WHICH IT BECAME LENDERAND IF TO THEADMINISTRATIVE

AGENT AT ITSADDRESSADDRES AT 1111 IMI ST 10THFLOORHOUSTONTX 77002 ATTENTION SHEILAKING FACSIMILE 713 7502782 OR AS TO

EACHPARTYAT SUCHOTHERADDRESSADDRES AS SHALLBE DESIGNATEDBYSUCHPARTYIN WRITTEN NOTICETO THEOTHERPARTIESPARTIEALL SUCHNOTICESNOTICE AND
COMMUNICATIONSCOMMUNICATION SHALLBE EFFECTIVE IF MAILEDTHREEBUSINESSBUSINES DAYSDAY AFTERBEINGDEPOSITEDIN THE US MAIL POSTAGEPREPAID IF SENT

BYFACSIMILEWHEN THE
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SENDERRECEIVESRECEIVE ELECTRONICCONFIRMATIONOFRECEIPTAND OTHERWISEWHEN DELIVEREDEXCEPTTHATNOTICESNOTICE AND COMMUNICATIONSCOMMUNICATION TO THE

ADMINISTRATIVE AGENTPURSUANTTO SHALLNOT BE EFFECTIVEUNTILRECEIVEDBYTHEADMINISTRATIVE AGENT

SECTION 803 WAIVER NO FAILUREON THEPARTOF ANY LENDERANY LC ISSUEROR THEADMINISTRATIVE AGENTTO EXERCISE
AND NO DELAYIN EXERCISINGANY RIGHTHEREUNDERSHALLOPERATEAS WAIVERTHEREOFNOR SHALLANY SINGLEOR PARTIALEXERCISEOF ANY SUCH

RIGHTPRECLUDEANY OTHEROR FURTHEREXERCISETHEREOFOR THEEXERCISEOF ANY OTHERRIGHTTHE REMEDIESREMEDIE HEREINPROVIDEDARE CUMULATIVEAND

NOT EXCLUSIVEOFANY REMEDIESREMEDIE PROVIDEDBYLAW

SECTION 804 AND EXPENSESEXPENSE

THE BORROWER AGREESAGREE TO PAY ON DEMAND ALLCOSTSCOST AND EXPENSESEXPENSE INCURREDBYTHEADMINISTRATIVE AGENTAND THECOLEAD

ARRANGERSARRANGERIN IME WITH THEPREPARATIONEXECUTIONDELIVERYADMINISTRATIONSYNDICATIONMODIFICATION AND AMENDMENT OFTHISTHI

AGREEMENTAND THEOTHERDOCUMENTSDOCUMENT TOBE DELIVEREDHEREUNDERINCLUDINGTHEREASONABLEFEESFEE INTERNALCHARGESCHARGEAND OUTOFPOCKET
EXPENSESEXPENSE OFCOUNSELINCLUDINGINHOUSE COUNSELFORTHE ADMINISTRATIVE AGENTAND THECOLEAD ARRANGERSARRANGERWITH RESPECTTHERETOAND

WITH RESPECTTO ADVISINGTHEADMINISTRATIVE AGENTAND THECOLEAD ARRANGERSARRANGERAS TO THEIRRESPECTIVERIGHTSRIGHTAND RESPONSIBILITIESRESPONSIBILITIEUNDER

THISTHI AGREEMENTTHE BORROWERFURTHERAGREESAGREE TO PAY ON DEMAND ALLCOSTSCOST AND EXPENSESEXPENSE IF ANY INCLUDINGCOUNSELFEESFEE AND EXPENSESEXPENSE OF

OUTSIDECOUNSELAND OF INTERNALCOUNSELINCURREDBYTHEADMINISTRATIVE AGENTANY LC ISSUEROR ANY LENDER IN CONNECTIONWITH THE

COLLECTIONAND ENFORCEMENTWHETHERTHROUGHNEGOTIATIONSNEGOTIATIONLEGALPROCEEDINGSPROCEEDINGOR OTHERWISEOFTHEBORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTAND THEOTHERDOCUMENTSDOCUMENT TOBE DELIVEREDBYTHE BORROWERHEREUNDERINCLUDINGREASONABLECOUNSELFEESFEE ANDEXPENSESEXPENSE IN

CONNECTIONWITH THEENFORCEMENTOFRIGHTSRIGHTUNDERTHISTHI

IF ANY PAYMENT OFPRINCIPALOF OR ANY CONVERSIONOF ANY EURODOLLARADVANCE IS MADE OTHERTHAN ON THE LASTDAYOF THE

INTERESTPERIOD FORSUCH ADVANCE AS RESULTOF PAYMENT OR CONVERSION PURSUANTTO OR ACCELERATIONOFTHEMATURITY
OFTHEADVANCESADVANCE PURSUANTTO OR FORANY OTHERREASON THEBORROWER SHALLUPON DEMAND BYANY LENDER WITH COPY OF SUCH

DEMAND TO THEADMINISTRATIVE AGENT PAY TO THEADMINISTRATIVE AGENTFORTHE ACCOUNT OF SUCHLENDER ANY AMOUNT REQUIREDTO

COMPENSATESUCHLENDERFORANY ADDITIONALLOSSLOS COST OR EXPENSEWHICH IT MAY REASONABLYINCUR AS RESULTOF SUCHPAYMENTOR

CONVERSIONINCLUDINGANY LOSSLOS COST OR EXPENSEINCURREDBYREASON OFTHELIQUIDATIONOR REEMPLOYMENTOF DEPOSITSDEPOSITOR OTHERFUNDSFUND

ACQUIREDBYANY LENDERTO FUNDOR MAINTAIN SUCHADVANCE

THE BORROWERAGREESAGREE TO INDEMNIFYAND HOLDEACHLENDEREACHLC ISSUEREACHAGENTAND EACHOFTHEIRRESPECTIVEAFFILIATESAFFILIATE
OFFICERSOFFICERDIRECTORSDIRECTORAND EMPLOYEESEMPLOYEEEACH AN IN HARMLESSHARMLES FROMAND AGAINSTANY CLAIM DAMAGELOSSLOS LIABILITYCOST OR

EXPENSE INCLUDINGREASONABLEATTORNEYSATTORNEYFEESFEE AND EXPENSESEXPENSE WHETHEROR NOT SUCHINDENMIFIED PERSON IS NAMED AS PARTYTOANY

PROCEEDINGOR IS OTHERWISESUBJECTEDTOJUDICIALOR LEGALPROCESSPROCES ARISINGFROMANY SUCHPROCEEDINGTHATANY OF THEM MAY PAY OR INCUR

ARISINGOUT OF OR RELATINGTO THISTHI AGREEMENTOR THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYOR THEUSE BYTHE BORROWER OR ANY SUBSIDIARYOF

THEPROCEEDSPROCEEDOFANY ADVANCE THATTHE BORROWERSHALLNOT BE LIABLEFORANY PORTIONOF ANY SUCHCLAIM DAMAGELOSSLOS LIABILITY
COST OR EXPENSERESULTINGFROMSUCH
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INDEMNIFIED PERSONSPERSON GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT THE BORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDERTHISTHI UH SHALLSURVIVETHE

REPAYMENTOF ALLAMOUNTSAMOUNT OWINGBYTHEBORROWERTO THELENDERSLENDER AND THEADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENTAND THE

TERMINATIONOFTHECOMMITMENTSCOMMITMENT IF AND TO THEEXTENT THATTHEOBLIGATIONSOBLIGATIONOFTHE BORROWERUNDERTHISTHI ARE UNENFORCEABLE

FORANY REASON THEBORROWERAGREESAGREE TO MAKE THE MAXIMUM CONTRIBUTIONTO THEPAYMENTAND SATISFACTIONTHEREOFWHICH IS PERMISSIBLE
UNDERAPPLICABLELAW

SECTION 805 UPON THEOCCURRENCE AND DURINGTHECONTINUANCEOF ANY EVENTOF DEFAULTAND II THEMAKINGOF

THEREQUESTOR THEGRANTINGOF THECONSENT SPECIFIEDBY TO AUTHORIZETHE ADMINISTRATIVE AGENTTODECLARETHE ADVANCESADVANCE DUE

AND PAYABLEPURSUANTTOTHEPROVISIONSPROVISION SECTION EACHLENDER IS HEREBYAUTHORIZEDAT ANY TIME AND FROMTIME TO TIME TO THE

FULLESTEXTENT PERMITTEDBYLAW TO SET OFFAND APPLYANY AND ALLDEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMAND PROVISIONALOR FINAL AT

ANY TIME HELDAND OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYSUCHLENDER TO OR FORTHECREDITOR THEACCOUNT OFTHE BORROWER AGAINSTANY

AND ALLOFTHEOBLIGATIONSOBLIGATIONOF THEBORROWERNOW OR HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTWHETHEROR NOT SUCHLENDER SHALLHAVE MADE

ANY DEMAND UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED EACH LENDERAGREESAGREE TO NOTIFYTHEBORROWER

PROMPTLYAFTERANY SUCHSETOFF AND APPLICATIONMADE BYSUCHLENDER THATTHE FAILURETO GIVESUCHNOTICESHALLNOT AFFECTTHE

VALIDITYOF SUCHSETOFF AND APPLICATIONTHE RIGHTSRIGHTOFEACH LENDER UNDERTHISTHI ARE IN ADDITIONTO OTHERRIGHTSRIGHTAND REMEDIESREMEDIE

INCLUDINGOTHERRIGHTSRIGHTOF SETOFF THATSUCHLENDER MAY HAVE

SECTION 806 THISTHI AGREEMENTSHALLBE BINDINGUPON AND INURETO THEBENEFITOFTHE BORROWERTHEAGENTSAGENTAND EACH

LENDER AND THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGN THATEXCEPTAS PERMITTEDSECTION THEBORROWER SHALLNOT

HAVE THERIGHTTO ASSIGNRIGHTSRIGHTHEREUNDEROR ANY INTERESTHEREINWITHOUTTHEPRIORWRITTENCONSENT OFALLLENDERSLENDER

SECTION 807

EACH LENDER MAY WITH THEPRIORWRITTEN CONSENT OFTHE BORROWEREACHLC ISSUERAND THE ADMINISTRATIVE AGENTWHICH
CONSENTSCONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDAND IF DEMANDED BYTHEBORROWER PURSUANTTO EUH SHALLTO THE

EXTENT REQUIREDBYSUCHSECTIONASSIGNTOONE OR MORE BANKSBANK OR OTHER ENTITIESENTITIE ALLOR PORTIONOFITS RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTINCLUDINGALLOR PORTIONOFITSCOMMITMENTTHE ADVANCESADVANCE OWINGTO IT AND ITSPARTICIPATIONIN FACILITYLCS THAT

EACHSUCHASSIGNMENTSHALLBE OF CONSTANTAND NOT VARYINGPERCENTAGEOF ALLOF THEASSIGNINGLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATION
UNDERTHISTHI AGREEMENTII THECOMMITMENT AMOUNT OFTHEASSIGNINGLENDERBEINGASSIGNEDPURSUANTTO EACHSUCHASSIGNMENT
DETERMINEDAS OFTHEDATEOF THEASSIGNMENTAND ACCEPTANCEWITH RESPECTTO SUCHASSIGNMENTSHALLIN NO EVENT BE LESSLES THAN

10000000 OR IF LESSLES THEENTIRE AMOUNT OFSUCHLENDERSLENDER COMMITMENTAND SHALLBE AN INTEGRALMULTIPLEOF 1000000 OR SUCH

LENDERSLENDER ENTIRECOMMITMENTIII EACHSUCHASSIGNMENTSHALLBE TOAN ELIGIBLEASSIGNEEIV THE PARTIESPARTIETO EACHSUCHASSIGNMENTSHALL

EXECUTE AND DELIVERTOTHEADMINISTRATIVE AGENTFORITS ACCEPTANCEAND RECORDINGIN THEREGISTERAN ASSIGNMENTAND ACCEPTANCE
TOGETHERWITH PROCESSINGAND RECORDATIONFEEOF3500 WHICH SHALLBE PAYABLEBYONE OR MORE OFTHEPARTIESPARTIETO THEASSIGNMENTAND

ACCEPTANCEAND NOT BYTHEBORROWEREXCEPTIN THECASE OF DEMAND SECTIONEU AND SHALLNOT BE PAYABLEIF THEASSIGNEEIS

FEDERALRESERVE BANK AND THECONSENT OFTHEBORROWER SHALLNOT BE REQUIREDAFTERTHEOCCURRENCE
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AND DURINGTHECONTINUANCEOFANY EVENT OFDEFAULT UPONSUCHEXECUTIONDELIVERYACCEPTANCEAND RECORDINGFROMAND AFTERTHE

EFFECTIVEDATESPECIFIEDIN EACHASSIGNMENTAND ACCEPTANCE THEASSIGNEETHEREUNDERSHALLBE PARTYHERETOAND TO THEEXTENT THAT

RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDERHAVE BEENASSIGNEDTO IT PURSUANTTO SUCHASSIGNMENTAND ACCEPTANCEHAVETHERIGHTSRIGHTAND OBLIGATIONSOBLIGATION
OF LENDER HEREUNDERAND THELENDER ASSIGNORTHEREUNDERSHALLTOTHEEXTENT THATRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDERHAVE BEEN

ASSIGNEDBY IT PURSUANTTO SUCHASSIGNMENTAND ACCEPTANCERELINQUISHITSRIGHTSRIGHTAND BE RELEASEDFROMITSOBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTAND IN THECASE OF AN ASSIGNMENTAND ACCEPTANCECOVERINGALLOR THEREMAININGPORTIONOF AN ASSIGNINGLENDERSLENDER RIGHTSRIGHT
AND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTSUCHLENDER SHALLCEASE TO BE PARTYHERETOALTHOUGHAN ASSIGNINGLENDER SHALLCONTINUETO BE

ENTITLEDTO INDEMNIFICATIONPURSUANTTO NOTWITHSTANDINGANYTHINGCONTAINEDIN SECTION TO THECONTRARY
THE CONSENT OF THEBORROWERTHELC ISSUERSISSUER AND THEADMINISTRATIVE AGENTSHALLNOT BE REQUIREDWITH RESPECTTO ANY ASSIGNMENTBY

ANY LENDER TO AN AFFILIATEOF SUCHLENDEROR TO ANOTHERLENDER AND ANY LENDER MAY AT ANY TIME WITHOUTTHECONSENT OF THE

BORROWERANY LC ISSUEROR THEADMINISTRATIVE AGENTAND WITHOUTANY REQUIREMENTTO HAVE AN ASSIGNMENTAND ACCEPTANCEEXECUTED

ASSIGNALLOR ANY PARTOFITSRIGHTSRIGHTUNDERTHISTHI AGREEMENTTO FEDERALRESERVEBANK THATNO SUCHASSIGNMENTSHALLRELEASETHE

TRANSFERORLENDER FROMANY OFITSOBLIGATIONSOBLIGATIONHEREUNDER

BY EXECUTINGAND DELIVERINGAN ASSIGNMENTAND ACCEPTANCETHELENDER ASSIGNORTHEREUNDERAND THEASSIGNEETHEREUNDER

CONFIRMTO AND AGREE WITH EACHOTHERAND THEOTHERPARTIESPARTIEHERETOAS FOLLOWSFOLLOW OTHERTHANAS PROVIDEDIN SUCHASSIGNMENTAND

ACCEPTANCESUCHASSIGNINGLENDER MAKESMAKE NO REPRESENTATIONOR WARRANTYAND ASSUMESASSUME NO RESPONSIBILITYWITH RESPECTTO ANY STATEMENTSSTATEMENT

WARRANTIESWARRANTIE OR REPRESENTATIONSREPRESENTATIONMADE IN OR IN CONNECTIONWITH THISTHI AGREEMENTOR THEEXECUTIONLEGALITYVALIDITYENFORCEABILITY
GENUINENESSGENUINENESSUFFICIENCYOR VALUEOF THISTHI AGREEMENTOR ANY OTHERINSTRUMENTOR DOCUMENTFURNISHEDPURSUANTHERETOII SUCH

ASSIGNINGLENDER MAKESMAKE NO REPRESENTATIONOR WARRANTYAND ASSUMESASSUME NO RESPONSIBILITYWITH RESPECTTO THEFINANCIALCONDITIONOFTHE

BORROWEROR THEPERFORMANCEOR OBSERVANCEBYTHEBORROWEROFANY OF ITSOBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR ANY OTHERINSTRUMENTOR

DOCUMENT FURNISHEDPURSUANTHERETOIII SUCHASSIGNEECONFIRMSCONFIRM THATIT HASRECEIVED COPY OFTHISTHI AGREEMENTTOGETHERWITH COPIESCOPIEOF

THE FINANCIALSTATEMENTSSTATEMENT REFERREDTO IN AND SUCHOTHERDOCUMENTSDOCUMENT AND INFORMATIONAS IT HAS DEEMED APPROPRIATETO MAKE

ITSOWN CREDITANALYSISANALYSIAND DECISION TO ENTER INTO SUCHASSIGNMENTAND ACCEPTANCEIV SUCHASSIGNEEWILL INDEPENDENTLYAND WITHOUT

RELIANCEUPON THEADMINISTRATIVE AGENTSUCHASSIGNINGLENDER OR ANYOTHERLENDER AND BASED ON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS

IT SHALLDEEM APPROPRIATEAT THETIME CONTINUETO MAKE ITS OWN CREDITDECISIONSDECISION IN TAKINGOR NOT TAKINGACTIONUNDERTHISTHI AGREEMENT
SUCHASSIGNEECONFIRMSCONFIRM THATIT IS AN ELIGIBLEASSIGNEEVI SUCHASSIGNEEAPPOINTSAPPOINTAND AUTHORIZESAUTHORIZE THEADMINISTRATIVE AGENTTO TAKE

SUCHACTIONAS AGENTON ITSBEHALFAND TOEXERCISESUCHPOWERSPOWER UNDERTHISTHI AGREEMENTAS ARE DELEGATEDTO THE ADMINISTRATIVEAGENTBY
THETERMSTERM HEREOFTOGETHERWITH SUCHPOWERSPOWER AS ARE REASONABLYINCIDENTALTHERETOAND VII SUCHASSIGNEEAGREESAGREE THATIT WILLPERFORMIN

ACCORDANCEWITH THEIRTERMSTERM ALLOFTHEOBLIGATIONSOBLIGATIONWHICH BYTHE TERMSTERM OFTHISTHI AGREEMENTARE REQUIREDTO BE PERFORMEDBY IT AS LENDER

THE ADMINISTRATIVE AGENTSHALLMAINTAIN AT ITS ADDRESSADDRES REFERREDTO IN COPY OFEACH ASSIGNMENTAND ACCEPTANCE
DELIVEREDTO AND ACCEPTEDBY IT AND REGISTERFORTHERECORDATIONOFTHENAMESNAME AND ADDRESSESADDRESSEOFTHE LENDERSLENDER AND THECOMMITMENT

AMOUNT OF AND PRINCIPALAMOUNT OF THEADVANCESADVANCE OWINGTO EACHLENDER FROMTIME TO TIME THE
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CIST THE ENTRIESENTRIE IN THEREGISTERSHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENTMANIFESTERROR AND THEBORROWERTHE

ADMINISTRATIVE AGENTAND THELENDERSLENDER MAY TREATEACHPERSONWHOSENAME IS RECORDEDIN THEREGISTERAS LENDER HEREUNDERFORALL

PURPOSESPURPOSE OFTHISTHI AGREEMENTTHE REGISTERSHALLBE AVAILABLEFORINSPECTIONBYTHEBORROWEROR ANY LENDER AT ANYREASONABLETIME AND

FROMTIME TO TIME UPONREASONABLEPRIORNOTICE

UPONITSRECEIPTOF AN ASSIGNMENTAND ACCEPTANCEEXECUTEDBYAN ASSIGNINGLENDER AND AN ASSIGNEEREPRESENTINGTHATIT IS AN

ELIGIBLEASSIGNEETHEADMINISTRATIVE AGENTSHALLIF SUCHASSIGNMENTAND ACCEPTANCEHASBEENCOMPLETEDAND IS IN SUBSTANTIALLYTHE

FORM EXHIBIT ACCEPTSUCHASSIGNMENTAND ACCEPTANCEII RECORDTHE INFORMATIONCONTAINEDTHEREININ THEREGISTERAND

III GIVEPROMPTNOTICETHEREOFTO THEBORROWER

EACH LENDERMAY SELLPARTICIPATIONSPARTICIPATIONTOONE OR MORE BANKSBANK OR OTHERENTITIESENTITIE EACH PA IN OR TO ALLOR PORTIONOF

ITSRIGHTSRIGHTANDOR OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTINCLUDINGALLOR PORTIONOF ITS COMMITMENTTHEADVANCESADVANCE OWINGTO IT AND ITS

PARTICIPATIONIN FACILITYLCS THAT SUCHLENDERSLENDER OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTSHALLREMAIN UNCHANGEDII SUCH

LENDER SHALLREMAIN SOLELYRESPONSIBLETO THEOTHERPARTIESPARTIEHERETOFORTHEPERFORMANCEOF SUCHOBLIGATIONSOBLIGATIONIII THEBORROWERTHE

ADMINISTRATIVE AGENTAND THE OTHERLENDERSLENDER SHALLCONTINUETO DEALSOLELYAND DIRECTLYWITH SUCHLENDER IN CONNECTIONWITH SUCH

LENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTAND IV SUCHLENDERSHALLRETAINTHESOLERIGHTTO APPROVE WITHOUTTHE CONSENT OF

ANY PARTICIPANTANY AMENDMENTMODIFICATIONOR WAIVER OF ANY PROVISIONOFTHISTHI AGREEMENTOTHERTHANANY SUCHAMENDMENT
MODIFICATION OR WAIVERWITH RESPECTTO ANY ADVANCE OR COMMITMENT IN WHICH SUCHPARTICIPANTHASAN INTERESTTHATFORGIVESFORGIVEPRINCIPAL
INTERESTOR FEESFEE OR REDUCESREDUCE THEINTERESTRATE OR FEESFEE PAYABLEWITH RESPECTTO ANY SUCHADVANCE OR COMMITMENTPOSTPONESPOSTPONEANY DATEFIXED

FORANY REGULARLYSCHEDULEDPAYMENT OFPRINCIPALOF OR INTERESTOR FEESFEE ON ANY SUCHADVANCE OR COMMITMENTEXTENDSEXTEND ANY

COMMITMENTRELEASESRELEASEANY GUARANTOROF ANY SUCHADVANCE OR RELEASESRELEASEANY SUBSTANTIALPORTIONOF COLLATERALIF ANY SECURINGANY SUCH

ADVANCE

ANY LENDERMAY IN CONNECTIONWITH ANY ASSIGNMENTOR PARTICIPATIONOR PROPOSEDASSIGNMENTOR PARTICIPATIONPURSUANTTO THISTHI

DISCLOSETO THEASSIGNEEOR PARTICIPANTOR PROPOSEDASSIGNEEOR PARTICIPANTANY INFORMATIONRELATINGTO THEBORROWER

FURNISHEDTO SUCHLENDER BYOR ON BEHALFOFTHEBORROWER THATPRIORTO ANY SUCHDISCLOSURETHEASSIGNEEOR PARTICIPANTOR

PROPOSEDASSIGNEEOR PARTICIPANTSHALLAGREETO PRESERVETHE CONFIDENTIALITYOF ANY CONFIDENTIALINFORMATIONRELATINGTO THEBORROWER

RECEIVEDBYIT FROM SUCHLENDER SUBJECTTO CUSTOMARYEXCEPTIONSEXCEPTIONREGARDINGREGULATORYREQUIREMENTSREQUIREMENTCOMPLIANCEWITH LEGALPROCESSPROCES
AND OTHERREQUIREMENTSREQUIREMENTOFLAW

IF ANY LENDER SHALLMAKE DEMAND FORPAYMENT SECTION OLZJ4 II SHALLDELIVERANY NOTICETO THE

ADMINISTRATIVE AGENTPURSUANTTO RESULTINGIN THESUSPENSIONOF CERTAINOBLIGATIONSOBLIGATIONOFTHELENDERSLENDER WITH RESPECTTO

EURODOLLARADVANCESADVANCE OR III DOESDOE NOT CONSENT TOAN AMENDMENT OR WAIVER THATREQUIRESREQUIRETHECONSENT OF ALLLENDERSLENDER AND HASBEEN

APPROVEDBYTHEMAJORITYLENDERSLENDER THEN IN THECASE CLAUSE WITHIN 60 DAYSDAY AFTERSUCHDEMAND IF BUTONLYIF SUCHPAYMENT
DEMANDED SECTION 211A HASBEEN MADE BYTHEBORROWEROR IN THE CASE CLAUSE WITHIN 60 DAYSDAY AFTERSUCH

NOTICEIF SUCHSUSPENSIONIS STILLIN EFFECTOR IN THECASE CLAUSE WITHIN 60 DAYSDAY AFTERTHEDATE DRAFTOFTHEAPPLICABLE
AMENDMENT OR WAIVER WAS DELIVEREDTO SUCHLENDERAS THECASE
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MAY BE THE BORROWERMAY DEMAND THATSUCHLENDER ASSIGNIN ACCORDANCEWITH THISTHI TO ONE OR MORE ELIGIBLEASSIGNEESASSIGNEE
DESIGNATEDBYTHEBORROWERAND REASONABLYACCEPTABLETO THEADMINISTRATIVE AGENTAND THELC ISSUERSISSUER ALLBUT NOT LESSLES THANALLOF

SUCHLENDERSLENDER COMMITMENTTHEADVANCESADVANCE OWINGTO IT AND ITSPARTICIPATIONIN THEFACILITYLCS AND ALLOF ITSOTHERRIGHTSRIGHTAND

OBLIGATIONSOBLIGATIONHEREUNDERWITHIN THENEXT SUCCEEDING30 DAYSDAY IF ANY SUCHELIGIBLEASSIGNEEDESIGNATEDBYTHEBORROWERSHALLFAILTO

CONSUMMATE SUCHASSIGNMENTON TERMSTERM ACCEPTABLETO SUCHLENDEROR IF THEBORROWERSHALLFAIL TODESIGNATEANY SUCHELIGIBLEASSIGNEE
FORALLOFSUCHLENDERSLENDER COMMITMENTADVANCESADVANCE AND PARTICIPATIONIN FACILITYLCS THENSUCHLENDERMAY BUT SHALLNOT BE REQUIREDTO

ASSIGNSUCHCOMMITMENT AND ADVANCESADVANCE TO ANY OTHERELIGIBLEASSIGNEEIN ACCORDANCEWITH THISTHI DURINGSUCHPERIOD

NOTWITHSTANDINGANYTHINGTOTHECONTRARYCONTAINEDHEREINANY LENDER GR MAY GRANTTO SPECIALPURPOSE

FUNDINGVEHICLEAN IDENTIFIED AS SUCHIN WRITINGFROMTIME TO TIME BYTHEGRANTINGBANK TO THE ADMINISTRATIVEAGENTAND THE

BORROWERTHEOPTIONTO PROVIDETO THEBORROWERALLOR ANY PARTOFANY ADVANCE THATSUCHGRANTINGBANK WOULDOTHERWISEBE OBLIGATED
TOMAKE PURSUANTTO THISTHI AGREEMENT THAT NOTHINGHEREINSHALLCONSTITUTE COMMITMENT BYANY SPC TO MAKE ANY ADVANCE

II IF AN SPC ELECTSELECT NOT TO EXERCISESUCHOPTIONOR OTHERWISEFAILSFAIL TO PROVIDEALLOR ANY PARTOF SUCHADVANCETHEGRANTINGBANK SHALL

BE OBLIGATEDTO MAKE SUCHADVANCE PURSUANTTO THETERMSTERM HEREOFTHE MAKINGOF AN ADVANCE BYAN SPC HEREUNDERSHALLUTILIZETHE

COMMITMENT OFTHEGRANTINGBANK TO THESAME EXTENTAND AS IF SUCHADVANCE WERE MADE BYSUCHGRANTINGBANK EACH PARTYHERETO

HEREBYAGREESAGREE THATNO SPC SHALLBE LIABLEFORANY INDEMNITYOR SIMILARPAYMENTOBLIGATIONUNDERTHISTHI AGREEMENTALLLIABILITYFORWHICH

SHALLREMAIN WITH THEGRANTINGBANK IN FURTHERANCEOF THEFOREGOINGEACHPARTYHERETOHEREBYAGREESAGREE WHICH AGREEMENTSHALLSURVIVE

THETERMINATION OFTHISTHI AGREEMENTTHATPRIORTO THEDATETHATIS ONE YEAR AND ONE DAYAFTERTHEPAYMENTIN FULLOFALLOUTSTANDING
COMMERCIALPAPER OR OTHERSENIORINDEBTEDNESSINDEBTEDNES OFANY SPC IT WILLNOT INSTITUTEAGAINSTOR JOINANY OTHERPERSONIN INSTITUTINGAGAINST
SUCHSPC ANY BANKRUPTCYREORGANIZATIONARRANGEMENTINSOLVENCYOR LIQUIDATIONPROCEEDINGSPROCEEDINGUNDERTHE LAWSLAW OFTHEUNITED STATESSTATE OR

ANY STATETHEREOFIN ADDITIONNOTWITHSTANDINGANYTHINGTO THECONTRARYCONTAINEDIN THISTHI ANY SPC MAY WITH NOTICETO

BUT WITHOUTTHEPRIORWRITTENCONSENT OF THEBORROWER AND THEADMINISTRATIVEAGENTAND WITHOUTPAYINGANY PROCESSINGFEETHEREFOR

ASSIGNALLOR PORTIONOFITS INTERESTSINTERESTIN ANY ADVANCE TOTHEGRANTINGBANK OR TO ANY FINANCIALINSTITUTIONCONSENTEDTO BYTHEBORROWER

AND ADMINISTRATIVE AGENTWHICH CONSENTSCONSENT SHALLBE UNREASONABLYWITHHELDOR DELAYEDPROVIDINGLIQUIDITYANDORCREDITSUPPORTTO OR

FORTHEACCOUNT OF SUCHSPC TO SUPPORTTHEFUNDINGOR MAINTENANCEOFADVANCESADVANCE AND II DISCLOSEON CONFIDENTIALBASISBASI ANY

NONPUBLICINFORMATIONRELATINGTO ITS ADVANCESADVANCE TO ANY RATINGAGENCY COMMERCIALPAPERDEALEROR PROVIDEROFANY SURETYGUARANTEEOR

CREDITOR LIQUIDITYENHANCEMENTTO SUCHSPC THISTHI MAY NOT BE AMENDED IN ANY MANNER WHICH ADVERSELYAFFECTSAFFECT

GRANTINGBANK OR AN SPC WITHOUTTHEWRITTENCONSENT OF SUCHGRANTINGBANK OR SPC

SECTION 808 THISTHI AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN

ACCORDANCE WITH THE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIA

SECTION 809 JURISDICTION THE BORROWER HEREBY IRREVOCABLY SUBMITSSUBMIT

TO THE NONEXCLUSIVE JURISDICTION OF THE COURTSCOURT OF THE COMMONWEALTH OF PENNSYLVANIA

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

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

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

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

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

COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM NOTHING HEREIN SHALL LIMIT THE RIGHT

OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO BRING PROCEEDINGSPROCEEDING AGAINST THE BORROWER IN

THE COURTSCOURT OF ANY OTHER JURISDICTION

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

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

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

ADDITION TO ACTUAL DAMAGESDAMAGE

SECTION 810 EACH PARTY HERETO HEREBY WAIVESWAIVE TO THE FULLEST EXTENT

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

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

TRANSACTIONSTRANSACTION CONTEMPLATED HEREBY WHETHER BASED ON CONTRACT TORT OR ANY OTHER

THEORY EACH PARTY HERETO CERTIFIESCERTIFIE THAT NO REPRESENTATIVE AGENT OR ATTORNEY OF ANY

OTHER PARTY HAS REPRESENTED EXPRESSLY OR OTHERWISE THAT SUCH OTHER PARTY WOULD NOT IN

THE EVENT OF LITIGATION SEEK TO ENFORCE THE FOREGOING WAIVER AND ACKNOWLEDGESACKNOWLEDGE THAT

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

OTHER THINGSTHING THE MUTUAL WAIVERSWAIVER AND CERTIFICATIONSCERTIFICATION IN THISTHI SECTION

SECTION 811 IN NARTSQ CRATI THISTHI AGREEMENTMAY BE EXECUTEDIN ANY NUMBER OFCOUNTERPARTSCOUNTERPARTAND BY
DIFFERENTPARTIESPARTIEHERETOIN SEPARATECOUNTERPARTSCOUNTERPARTEACHOFWHICH WHEN SO EXECUTEDSHALLBE DEEMED TOBE AN ORIGINALAND ALLOFWHICH

TAKENTOGETHERSHALLCONSTITUTEONE AND THESAME AGREEMENTTHISTHI AGREEMENTCONSTITUTESCONSTITUTETHEENTIREAGREEMENTAND UNDERSTANDING
AMONG THEPARTIESPARTIEHERETOAND SUPERSEDESSUPERSEDEALLPRIORAND CONTEMPORANEOUSCONTEMPORANEOUAGREEMENTSAGREEMENT AND UNDERSTANDINGSUNDERSTANDINGORALOR WRITTENRELATINGTO THE

SUBJECTMATTER HEREOF

SECTION 812 PATRIOT ACT THE FOLLOWINGNOTIFICATIONIS PROVIDEDTOTHE BORROWERPURSUANTTO

SECTION326 OF THEUSA PATRIOT ACT OF2001 31 USC SECTION5318

IMPORTANT INFORMATION ABOUT PROCEDURESPROCEDURE FOR OPENING NEW ACCOUNT TO HELPTHE GOVERNMENTFIGHTTHE

FUNDINGOF TERRORISMAND MONEY LAUNDERINGACTIVITIESACTIVITIE FEDERALLAWREQUIRESREQUIREALLFINANCIALINSTITUTIONSINSTITUTION TO OBTAINVERIFYAND
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RECORDINFORMATIONTHATIDENTIFIESIDENTIFIE EACHPERSONOR ENTITYTHATOPENSOPEN AN ACCOUNTINCLUDINGANY DEPOSITACCOUNTTREASURYMANAGEMENT
ACCOUNTLOANOTHEREXTENSIONOFCREDITOR OTHERFINANCIALSERVICESSERVICE PRODUCTWHAT THISTHI MEANSMEAN FORTHEBORROWERWHEN THEBORROWER

OPENSOPEN AN ACCOUNTTHEADMINISTRATIVE AGENTAND THELENDERSLENDER WILLASK FORTHEBORROWERSBORROWER NAME TAX IDENTIFICATIONNUMBER AND

BUSINESSBUSINES ADDRESSADDRES AND OTHERINFORMATIONTHATWILLALLOWTHEADMINISTRATIVE AGENTAND THELENDERSLENDER TO IDENTIFYTHEBORROWERTHE

ADMINISTRATIVE AGENTAND THELENDERSLENDER MAY ALSOASK TO SEE THEBORROWERSBORROWER LEGALORGANIZATIONALDOCUMENTSDOCUMENT OR OTHERIDENTIFYING
DOCUMENTSDOCUMENT

SECTION 813 UL CREDIT THE BORROWERAND EACHLENDER THATIS PARTYTO AN EXISTINGCREDIT

FACILITYWHICH LENDER EITHER IS THESOLELENDERUNDERSUCHEXISTINGCREDITFACILITYOR TOGETHERWITH OTHERLENDERSLENDER THATARE

PARTIESPARTIETO SUCHEXISTINGCREDITFACILITYCONSTITUTETHEMAJORITYLENDERSLENDER UNDERAND AS DEFINEDIN SUCHEXISTINGCREDITFACILITYAGREE
THATCONCURRENTLYWITH THEEFFECTIVENESSEFFECTIVENESHEREOFPURSUANTTO ALLCOMMITMENTSCOMMITMENT TO EXTENDCREDITUNDERSUCHEXISTINGCREDIT

FACILITYSHALLTERMINATE AND BE OF NO FURTHERFORCEOR EFFECTWITHOUTREGARDTO ANY REQUIREMENTIN SUCHEXISTINGCREDITFACILITYFORPRIOR
NOTICEOF TERMINATIONOFSUCHCOMMITMENTSCOMMITMENT
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IN WITNESSWITNES WHEREOF THEPARTIESPARTIEHERETOHAVE CAUSEDTHISTHI AGREEMENTTOBE EXECUTEDBYTHEIRRESPECTIVEOFFICERSOFFICER THEREUNTODULY
AUTHORIZEDAS OFTHEDATEFIRSTABOVEWRITTEN
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