“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 (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 tg 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_Section 8.07(¢).

“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.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. and any successor thereto.
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“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 Emplover 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_Section 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.

113

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.

17

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,
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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 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.

ARTICLEII
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
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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 shall 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_Pro res 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 ratable 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.

(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 III, 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.

(¢) 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
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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 _Facility and Utilization 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 Qutstanding 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 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 R ion 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
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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 Repayment 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).

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 Goverors 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
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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 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.
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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 in 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 Increased Costs.

() 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 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
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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 L.C 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.

(c) 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 need for, or reduce the amount of, any such compensation that may thereafter accrue and woulid 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.
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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 ail 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 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.
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(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) shall (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 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.
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(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, “Qther 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 payable 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
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
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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 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.
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SECTION 2.16 Facility LCs.

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 LC 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 lesser of $4,000,000,000 and 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 limited liability company (or, if
applicable, corporate) purpose. 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 LC Issuer shall be 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 to 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
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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 III (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 L.C 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 amount to be paid by such LC Issuer as a result of such demand
and the proposed payment date (the “LC 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
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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 Reimbursement by 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 formalities 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 LC 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 II] 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 Reimbursement Obligations in respect of any Facility LC issued by such LC
Issuer, but only to the extent such Lender has made payment to such LC Issuer in respect of such Facility LC pursuant to

Section 2.16.5.

SECTION 2.16.7 Obligations Absolute. The Borrower’s obligations under thig Section 2,16 shall be absolute and unconditional
under any and all circumstances and irrespective of any setoff, counterclaim or defense to payment which the Borrower may have
against any LC Issuer, any Lender or any beneficiary of a Facility LC. The Borrower agrees with the LC Issuers and the Lenders
that the LC Issuers and the Lenders shall not be responsible for, and the Reimbursement Obligations in respect of any Facility LC
shall not be affected by, among other things, the validity or genuineness of documents or of any endorsements thereon, even if such
documents should in fact prove to be in any or all respects invalid, fraudulent or forged, or any dispute between or among the
Borrower, any of its Affiliates, the beneficiary of any Facility LC or any financing
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institution or other party to whom any Facility LC may be transferred or any claims or defenses whatsoever of the Borrower or of
any of its Affiliates against the beneficiary of any Facility LC or any such transferee. No LC Issuer shall be liable for any error,
omission, interruption or delay in transmission, dispatch or delivery of any message or advice, however transmitted, in connection
with any Facility LC. The Borrower agrees that any action taken or omitted by any LC Issuer or any Lender under or in connection
with any Facility LC and the related drafts and documents, if done without gross negligence or willful misconduct, shall be binding
upon the Borrower and shall not put the applicable LC Issuer or any Lender under any liability to the Borrower. Nothing in this
Section 2.16.7 is intended to limit the right of the Borrower to make a claim against an LC Issuer for damages as contemplated by
the proviso to the first sentence of Section 2.16.6.

SECTION 2.16.8 Actions of LC Issuers. Each LC Issuer shall be entitled to rely, and shall be fully protected in relying, upon any
Facility LC, draft, writing, resolution, notice, consent, certificate, affidavit, letter, facsimile, message, statement, order or other
document believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons, and upon
advice and statements of legal counsel, independent accountants and other experts selected by such LC Issuer. An LC Issuer shall
be fully justified in failing or refusing to take any action under this Agreement unless it shall first have received such advice or
concurrence of the Majority Lenders as it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction
by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any
such action. Notwithstanding any other provision of this_Section 2.16, an LC Issuer shall in ail cases be fully protected in acting, or
in refraining from acting, under this Agreement in accordance with a request of the Majority Lenders, and such request and any
action taken or failure to act pursuant thereto shall be binding upon the Lenders and any future holder of a participation in any
Facility LC.

SECTION 2.16.9 Indemnification. The Borrower hereby agrees to indemnify and hold harmless each Lender, each LC Issuer and
the Administrative Agent, and their respective directors, officers, agents and employees, from and against any claim, damage, loss,
liability, cost or expense which such Lender, such LC Issuer or the Administrative Agent may incur (or which may be claimed
against such Lender, such LC Issuer or the Administrative Agent by any Person whatsoever) by reason of or in connection with the
issuance, execution and delivery or transfer of or payment or failure to pay under any Facility LC or any actual or proposed use of
any Facility LC, including any claim, damage, loss liability, cost or expense which the applicable LC Issuer may incur by reason of
or in connection with (i) the failure of any other Lender to fulfill or comply with its obligations to such LC Issuer hereunder (but
nothing herein contained shall affect any right the Borrower may have against any defauiting Lender) or (ii) by reason of or on
account of such LC Issuer issuing any Facility LC that specifies that the term “Beneficiary” included therein includes any successor
by operation of law of the named Beneficiary, but which Facility LC does not require that any drawing by any such successor
Beneficiary be accompanied by a copy of a legal document, satisfactory to such LC Issuer, evidencing the appointment of such
successor Beneficiary; provided that the
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Borrower shall not be required to indemnify any Lender, any LC Issuer or the Administrative Agent for any claim, damage, loss,
liability, cost or expense to the extent, but only to the extent, caused by (x) the willful misconduct or gross negligence of an LC
Issuer in determining whether a request presented under any Facility LC complied with the terms of such Facility LC or (y) an 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. Nothing in this_Section 2.16.9 is intended to limit the obligations of the Borrower under any other provision of
this Agreement.

SECTION 2.16.10 Lenders” Indemnification. Each Lender shall, ratably in accordance with its Pro Rata Share, indemnify the
applicable LC Issuer, its Affiliates and their respective directors, officers, agents and employees (to the extent not reimbursed by
the Borrower) against any cost, expense (including reasonable counsel fees and disbursements), claim, demand, action, loss or
liability (except such as result from such indemnitees’ gross negligence or willful misconduct or such 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 the Facility LC)
that such indemnitees may suffer or incur in connection with this_Section 2.16 or any action taken or omitted by such indemnitees
hereunder.

SECTION 2.16.11 Rights as a Lender. In its capacity as a Lender, each LC Issuer shall have the same rights and obligations as
any other Lender.

SECTION 2.17_ Extensions of Scheduled Termination Date.

SECTION 2.17.1 Extension Requests. The Borrower may, by notice to the Administrative Agent (which shall promptly notify
each Lender) not earlier than 60 and not later than 30 days prior to any anniversary of the Effective Date (each, an “Anniversary

Date™), request that each Lender extend such Lender’s scheduled Termination Date then in effect (the “Existing Termination Date”)
for an additional year from the Existing Termination Date.

SECTION 2.17.2 Lender Elections to Extend. Each Lender, acting in its sole and individual discretion, shall, by notice to the
Administrative Agent given not later than the date (the “Notice Date™) that is 20 days prior to the applicable Anniversary Date,
notify the Administrative Agent whether such Lender agrees to the requested extension of the Termination Date (each Lender that
determines not to so extend its Termination Date, a “Declining Lender”). Any Lender that does not advise the Administrative Agent
on or before the Notice Date that it has agreed to extend the Existing Termination Date shall be deemed to be a Declining Lender.

SECTION 2.17.3 Notification by Administrative Agent. The Administrative Agent shall notify the Borrower of each Lender’s
determination under this Section no later than the date 15 days prior to the applicable Anniversary Date.

SECTION 2.17.4_Additional Commitment [enders. The Borrower shall have the right, at any time after a Lender has become a
Declining Lender, to require such
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Declining Lender to assign and delegate its rights and obligations hereunder to one or more existing Lenders or other financial
institutions that have agreed to assume such rights and obligations (each an “Additional Commitment L.ender”) pursuant to, and in
accordance with the requirements of, Section 8.07.

SECTION 2.17.5 Minimum Extension Requirement. If (and only if) the total of the Commitments of the Lenders (including
Additional Commitment Lenders) that have agreed so to extend their Termination Date (each an “Extending Lender”) shall be more
than 50% of the Aggregate Commitment Amount in effect immediately prior to the Anniversary Date, then, effective as of such
date, the Termination Date of each Extending Lender (including any applicable Additional Commitment Lender) shall be extended
to the date falling one year after the Existing Termination Date (except that, if such date is not a Business Day, such Termination
Date as so extended shall be the next preceding Business Day).

SECTION 2.17.6_Conditions to Effectiveness of Extensions. Notwithstanding the foregoing, no extension of the Termination
Date pursuant to this Section shall be effective unless:

(a) no Event of Default or Unmatured Event of Default shall have occurred and be continuing on the date of such extension and
after giving effect thereto; and

(b) the representations and warranties of the Borrower contained in this Agreement are true and correct on and as of the date of
such extension and after giving effect thereto, as though made on and as of such date (or, if any such representation or warranty
is expressly stated to have been made as of a specific date, as of such specific date).

SECTION 2.17.7 Effect of Termination Date for some but not all Lenders. If the scheduled Termination Date for one or more
Lenders (each an “Exiting Lender”) occurs on a date that is not the Termination Date for all Lenders, then on such Termination
Date (a) the Borrower shall repay all amounts payable to the Exiting Lenders in accordance with_Section 2.0S, (b) the Commitments
of the Exiting Lenders, and the participations of the Exiting Lenders in Facility LCs, shall terminate and (c) the Pro Rata Shares and
the participations in Facility LCs of the remaining Lenders shall be redetermined pro rata in accordance with their respective
Commitment Amounts after giving effect to the terminations described in_clause (b) above; provided that if an Event of Default or
Unmatured Event of Default exists on such Termination Date and either (i) the Borrower fails to pay in full all amounts payable to
the Exiting Lenders or (ii) the Majority Lenders so request, then the participations of the Exiting Lenders in Facility L.Cs shall not
terminate and no redetermination of the participations of the Lenders in Facility LCs shall be made until the earlier of the first
Business Day after such Termination Date on which no Event of Default or Unmatured Event of Default exists and the date
specified by the Majority Lenders in a notice to the Administrative Agent (which shall promptly advise each Lender). Nothing in
the proviso clause to the preceding sentence shall affect the termination of the Commitment of an Exiting Lender on the relevant
Termination Date (except with respect to such Exiting Lender’s participation in Facility LCs) or any
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Exiting Lender’s right to demand immediate repayment of all amounts owed to such Exiting Lender by the Borrower hereunder and
to pursue remedies with respect thereto. Further, if at any time after the relevant Termination Date (x) the Borrower has not paid all
principal, interest, facility fees and utilization fees payable to one or more Exiting Lenders hereunder and (y) the Lenders
(excluding any Exiting Lender) elect to make Advances, then all proceeds of such Advances shall be applied to pay the amounts
owed by the Borrower to such Exiting Lenders (ratably based upon the amounts owed to such Lenders) until such principal,
interest, facility fees and utilization fees have been paid in full.

SECTION 2.18 Optional Increase in Commitments. The Borrower may, from time to time, by means of a letter delivered to the
Administrative Agent substantially in the form of Exhibit C, request that the Aggregate Commitment Amount be increased by an
aggregate amount (for all such increases) not exceeding $1,000,000,000 by (a) increasing the Commitment Amount of one or more
Lenders that have agreed to such increase (in their sole discretion) and/or (b) adding one or more commercial banks or other Persons
as a party hereto (each an “Additional Lender”) with a Commitment Amount in an amount agreed to by any such Additional Lender;
provided that (i) any increase in the Aggregate Commitment Amount shall be in an aggregate amount of $25,000,000 or a higher
integral multiple of $1,000,000; (ii) no Additional Lender shall be added as a party hereto without the written consent of the
Administrative Agent and the LC Issuers (which consents shall not be unreasonably withheld) or if an Event of Default or an
Unmatured Event of Default exists; and (iii) the Borrower may not request an increase in the Aggregate Commitment Amount unless
the Borrower has delivered to the Administrative Agent (with a copy for each Lender) a certificate (x) stating that any applicable
governmental authority has approved such increase, (y) attaching evidence, reasonably satisfactory to the Administrative Agent, of
each such approval and (z) stating that the representations and warranties contained in Section 4.01 are correct on and as of the date of
such certificate as though made on and as of such date and that no Event of Default or Unmatured Event of Default exists on such
date. Any increase in the Aggregate Commitment Amount pursuant to this_Section 2.18 shall be effective three Business Days after the
date on which the Administrative Agent has received and accepted the applicable increase letter in the form of Annex | to Exhibit C (in
the case of an increase in the Commitment Amount of an existing Lender) or assumption letter in the form of_Annex 2 t@ Exhibit C (in
the case of the addition of a commercial bank or other Person as a new Lender). The Administrative Agent shall promptly notify the
Borrower and the Lenders of any increase in the Aggregate Commitment Amount pursuant to this Section 2.18 and of the Commitment
Amount and Pro Rata Share of each Lender after giving effect thereto. The Borrower shall prepay any Advances outstanding on the
Increase Effective Date (and pay any additional amounts required pursuant to_Section 8.04(b)) to the extent necessary to keep the
outstanding Advances ratable among the Lenders in accordance with any revised Pro Rata Shares arising from any non-ratable
increase in the Commitment Amounts under this_Section 2.18; provided that, notwithstanding any other provision of this Agreement,
the Administrative Agent, the Borrower and each increasing Lender and Additional Lender, as applicable, may make arrangements
satisfactory to such parties to cause an increasing Lender or an Additional Lender to temporarily hold risk participations in the
outstanding Advances of the other Lenders (rather than fund its Pro Rata Share of all outstanding Advances concurrently with the
applicable increase) with a view toward minimizing breakage costs and transfers of funds in connection with any increase in the
Aggregate Commitment Amount. To the extent that any increase
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pursuant to this_Section 2.18 is not expressly authorized pursuant to resolutions or consents delivered pursuant tQ Section 3.01(b)(i), the
Borrower shall, prior to the effectiveness of such increase, deliver to the Administrative Agent a certificate signed by an authorized
officer of the Borrower certifying and attaching the resolutions or consents that have been adopted to approve or consent to such
increase.

ARTICLE HII
CONDITIONS PRECEDENT

SECTION 3.01_Conditions Precedent to Effectiveness. This Agreement (including the Commitments of the Lenders and the
obligations of the Borrower hereunder) shall become effective if, on or before November 30, 2006, all of the following conditions
precedent have been satisfied:

(a) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has
paid (or will pay with the proceeds of the initial Credit Extensions) all amounts then payable by the Borrower under the Existing
Credit Facilities and that all commitments to make extensions of credit to the Borrower thereunder have been (or concurrently with
the initial Advances will be) terminated;

(b) the Administrative Agent shall have received each of the following documents, each dated a date reasonably
satisfactory to the Administrative Agent and otherwise in form and substance satisfactory to the Administrative Agent:

(i) Certified copies of resolutions of the Board of Directors or equivalent managing body of the Borrower approving the
transactions contemplated by this Agreement and of all documents evidencing other necessary organizational action of the
Borrower with respect to this Agreement and the documents contemplated hereby;

(i) A certificate of the Secretary or an Assistant Secretary of Borrower certifying (A) the names and true signatures of the
officers of the Borrower authorized to sign this Agreement and the other documents to be delivered hereunder; (B) that attached
thereto are true and correct copies of the organizational documents of the Borrower, in each case in effect on such date; and
(C) that attached thereto are true and correct copies of all governmental and regulatory authorizations and approvals required for
the due execution, delivery and performance by the Borrower of this Agreement and the documents contemplated hereby;

(iii) A certificate signed by either the chief financial officer, principal accounting officer or treasurer of the Borrower
stating that (A) the representations and warranties contained in_Section 4.01 are correct on and as of the date of such certificate as
though made on and as of such date and (B) no Event of Default or
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Unmatured Event of Default has occurred and is continuing on the date of such certificate; and

(iv) A favorable opinion of Ballard Spahr Andrews & Ingersoll, LLP, counsel for the Borrower, substantially in the form
of Exhibit D;

(c) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has paid
(or will pay with the proceeds of the initial Credit Extensions) all fees and, to the extent billed, expenses payable by the Borrower
hereunder on the Effective Date (including amounts then payable to the Co~Lead Arrangers and the Agents); and

(d) the “Effective Date” (as defined in the $1,000,000,000 Credit Agreement of even date herewith among Exelon, various
financial institutions and JPMorgan Chase Bank, N.A., as administrative agent) shall have occurred.

Promptly upon the occurrence thereof, the Administrative Agent shall notify the Borrower, the Lenders and the LC Issuers as to the
Effective Date.

SECTION 3.02_Conditions Precedent to All Credit Extensions. The obligation of each Lender to make any Advance and of each LC
Issuer to issue or modify any Facility LC shall be subject to the conditions precedent that (a) the Effective Date shall have occurred
and (b) on the date of such Credit Extension, the following statements shall be true (and (x) the giving of the applicable Notice of
Borrowing and the acceptance by the Borrower of the proceeds of Advances pursuant thereto and (y) the request by the Borrower for
the issuance or Modification of a Facility LC (as applicable) shall constitute a representation and warranty by the Borrower that on the
date of the making of such Advances or the issuance or Modification of such Facility LC such statements are true):

(A) the representations and warranties of the Borrower contained in_Section 4.0! (excluding the representations and
warranties set forth in_Section 4.01(e)(ii) and the first sentence of Section 4.01(f)) are correct on and as of the date of such Credit
Extension, before and after giving effect to such Credit Extension and, in the case of the making of Advances, the application of the
proceeds therefrom, as though made on and as of such date; and

(B) no event has occurred and is continuing, or would resuit from such Credit Extension or, in the case of the making of
Advances, from the application of the proceeds therefrom, that constitutes an Event of Defauit or Unmatured Event of Default with
respect to the Borrower.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01 Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:
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(a) The Borrower is a limited liability company (or, after a transaction contemplated by_Section 5.02(b)(jji), a corporation) duly
organized, validly existing and in good standing under the laws of the Commonwealth of Pennsylvania.

(b) The execution, delivery and performance by the Borrower of this Agreement are within the Borrower’s organizational
powers, have been duly authorized by all necessary organizational action on the part of the Borrower, and do not and will not
contravene (i) the organizational documents of the Borrower, (ii) applicable law or (iii) any contractual or legal restriction binding on
or affecting the properties of the Borrower or any Subsidiary.

(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for the due execution, delivery and performance by the Borrower of this Agreement, except any order that has been
duly obtained and is (x) in full force and effect and (y) sufficient for the purposes hereof.

(d) This Agreement is a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance
with its terms, except as the enforceability thereof may be limited by equitable principles or bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally.

(e) (i)The consolidated balance sheet of the Borrower and its Subsidiaries as at December 31, 2005 and the related consolidated
statements of income, retained earnings and cash flows of the Borrower and its Subsidiaries for the fiscal year then ended, certified by
Pricewaterhouse Coopers LLP, and the unaudited consolidated balance sheet of the Borrower and its Subsidiaries as of June 30, 2006,
and the related unaudited statement of income for the six—month period then ended, copies of which have been furnished to each
Lender, fairly present in all material respects (subject, in the case of such balance sheet and statement of income for the period ended
June 30, 2006, to year—end adjustments) the consolidated financial condition of the Borrower and its Subsidiaries as at such dates and
the consolidated results of the operations of the Borrower and its Subsidiaries for the periods ended on such dates in accordance with
GAAP; and (ii) since December 31, 2005, there has been no Material Adverse Change.

(f) Except as disclosed in the Borrower’s Annual, Quarterly or Current Reports, each as filed with the Securities and Exchange
Commission and delivered to the Lenders prior to the Effective Date, there is no pending or threatened action, investigation or
proceeding affecting the Borrower or any Subsidiary before any court, governmental agency or arbitrator that may reasonably be
anticipated to have a Material Adverse Effect. There is no pending or threatened action or proceeding against the Borrower or any
Subsidiary that purports to affect the legality, validity, binding effect or enforceability against the Borrower of this Agreement.

(g) No proceeds of any Advance have been or will be used directly or indirectly in connection with the acquisition of in excess
of 5% of any class of equity securities that is registered pursuant to Section 12 of the Exchange Act or any transaction subject to the
requirements of Section 13 or 14 of the Exchange Act.

(h) The Borrower is not engaged in the business of extending credit for the purpose of purchasing or carrying margin stock
(within the meaning of Regulation U issued by
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the Board of Governors of the Federal Reserve System), and no proceeds of any Advance will be used to purchase or carry any margin
stock or to extend credit to others for the purpose of purchasing or carrying any margin stock. Not more than 25% of the value of the
assets of the Borrower and its Subsidiaries is represented by margin stock.

(i) The Borrower is not required to register as an “investment company” under the Investment Company Act of 1940.

(j) During the twelve consecutive month period prior to the date of the execution and delivery of this Agreement and prior to the
date of any Credit Extension, no steps have been taken to terminate any Plan (excluding any termination arising out of the institution
by or against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such termination will not constitute an
Event of Default or Unmatured Event of Default under_Section 6.01(g)), and there is no “accumulated funding deficiency” (as defined
in Section 412 of the Code or Section 302 of ERISA) with respect to any Plan. No condition exists or event or transaction has
occurred with respect to any Plan (including any Multiemployer Plan) which might result in the incurrence by the Borrower or any
other member of the Controlled Group of any material liability (other than to make contributions, pay annual PBGC premiums or pay
out benefits in the ordinary course of business), fine or penalty (excluding any condition, event or transaction arising out of the
institution by or against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such condition, event or
transaction does not constitute an Event of Default or Unmatured Event of Default under Section 6.01(g)).

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01_Affirmative Covenants. The Borrower agrees that so long as any amount payabie by the Borrower hereunder
remains unpaid, any Facility LC remains outstanding or the Commitments have not been irrevocably terminated, the Borrower will,
and, in the case of Section 5.01(a), will cause its Principal Subsidiaries to, unless the Majority Lenders shall otherwise consent in
writing:

(a)_Keep Books: Existence; Maintenance of Properties; Compliance with Laws; Insurance; Taxes.

(i) keep proper books of record and account, all in accordance with generally accepted accounting principles in the United
States, consistently applied;

(ii) subject to_Section 5.02(b), preserve and keep in full force and effect its existence;

(iii) maintain and preserve all of its properties (except such properties the failure of which to maintain or preserve would not
have, individually or in the aggregate, a Material Adverse Effect) which are used or useful in the conduct of its business in good
working order and condition, ordinary wear and tear excepted;
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(iv) comply in all material respects with the requirements of all applicable laws, rules, regulations and orders (including
those of any governmental authority and including with respect to environmental matters) to the extent the failure to so comply,
individually or in the aggregate, would have a Material Adverse Effect;

(v) maintain insurance with responsible and reputable insurance companies or associations, or self—insure, as the case may
be, in each case in such amounts and covering such contingencies, casualties and risks as is customarily carried by or
self—insured against by companies engaged in similar businesses and owning similar properties in the same general areas in
which the Borrower and its Principal Subsidiaries operate;

(vi) at any reasonable time and from time to time, pursuant to prior notice delivered to the Borrower, permit any Lender, or
any agent or representative of any thereof, to examine and, at such Lender’s expense, make copies of, and abstracts from the
records and books of account of, and visit the properties of, the Borrower and any Principal Subsidiary and to discuss the
affairs, finances and accounts of the Borrower and any Principal Subsidiary with any of their respective officers; provided that
any non—public information (which has been identified as such by the Borrower or the applicable Principal Subsidiary)
obtained by any Lender or any of its agents or representatives pursuant to this_clause (vi) shall be treated confidentially by such
Person; provided, further, that such Person may disclose such information to (x) any other party to this Agreement, its examiners,
Affiliates, outside auditors, counsel or other professional advisors in connection with the Agreement or (y) if otherwise required
to do so by law or regulatory process (it being understood that, unless prevented from doing so by any applicable law or
governmental authority, such Person shall use reasonable efforts to notify the Borrower of any demand or request for any such
information promptly upon receipt thereof so that the Borrower may seek a protective order or take other appropriate action);

(vii) use the proceeds of the Advances for general limited liability company or corporate purposes (including the refinancing
of its commercial paper and the making of acquisitions), but in no event for any purpose that would be contrary to

Section 4.01(g) or 4.01(¢h); and

(viii) pay, prior to delinquency, all of its federal income taxes and other material taxes and governmental charges, except to
the extent that (a) such taxes or charges are being contested in good faith and by proper proceedings and against which adequate

reserves are being maintained or (b) failure to pay such taxes or charges would not reasonably be expected to have a Material
Adverse Effect.

(b)Reporting Requirements. Furnish to the Lenders:
34—

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



(i) as soon as possible, and in any event within five Business Days after the occurrence of any Event of Default or
Unmatured Event of Default with respect to the Borrower continuing on the date of such statement, a statement of an authorized
officer of the Borrower setting forth details of such Event of Default or Unmatured Event of Default and the action which the
Borrower proposes to take with respect thereto;

(ii) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal year of
the Borrower, a copy of the Borrower’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission
with respect to such quarter (or, if the Borrower is not required to file a Quarterly Report on Form 10-Q, copies of an unaudited
consolidated balance sheet of the Borrower as of the end of such quarter and the related consolidated statement of income of the
Borrower for the portion of the Borrower’s fiscal year ending on the last day of such quarter, in each case prepared in
accordance with GAAP, subject to the absence of footnotes and to year—end adjustments), together with a certificate of an
authorized officer of the Borrower stating that no Event of Default or Unmatured Event of Default has occurred and is
continuing or, if any such Event of Default or Unmatured Event of Default has occurred and is continuing, a statement as to the
nature thereof and the action which the Borrower proposes to take with respect thereto;

(ii) as soon as available and in any event within 105 days after the end of each fiscal year of the Borrower, a copy of the
Borrower’s Annual Report on Form 10-K filed with the Securities and Exchange Commission with respect to such fiscal year
(or, if the Borrower is not required to file an Annual Report on Form 10-K, the consolidated balance sheet of the Borrower and
its subsidiaries as of the last day of such fiscal year and the related consolidated statements of income, retained earnings (if
applicable) and cash flows of the Borrower for such fiscal year, certified by Pricewaterhouse Coopers LLP or other certified
public accountants of recognized national standing), together with a certificate of an authorized officer of the Borrower stating
that no Event of Default or Unmatured Event of Default has occurred and is continuing or, if any such Event of Default or
Unmatured Event of Default has occurred and is continuing, a statement as to the nature thereof and the action which the
Borrower proposes to take with respect thereto;

(iv) concurrently with the delivery of the quarterly and annual reports referred to in_Sections 5.01(b)(ii) and 5.0l (b)(ii), a
compliance certificate in substantially the form set forth in Exhibit E, duly completed and signed by the Chief Financial Officer,
Treasurer or an Assistant Treasurer of the Borrower;

(v) except as otherwise provided in_clause (ii) or (iii) above, promptly after the sending or filing thereof, copies of all reports
that the Borrower sends to any of its security holders, and copies of all Reports on Form 10-K, 10-Q or 8-K, and registration
statements and prospectuses that the Borrower or any Subsidiary files with the Securities and Exchange Commission or any
national securities
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exchange (except to the extent that any such registration statement or prospectus relates solely to the issuance of securities
pursuant to employee purchase, benefit or dividend reinvestment plans of the Borrower or a Subsidiary);

(vi) promptly upon becoming aware of the institution of any steps by the Borrower or any other Person to terminate any
Plan, or the failure to make a required contribution to any Plan if such failure is sufficient to give rise to a lien under section
302(f) of ERISA, or the taking of any action with respect to a Plan which could result in the requirement that the Borrower
furnish a bond or other security to the PBGC or such Plan, or the occurrence of any event with respect to any Plan which could
result in the incurrence by the Borrower or any other member of the Controlled Group of any material liability, fine or penalty,
notice thereof and a statement as to the action the Borrower proposes to take with respect thereto;

(vii) promptly upon becoming aware thereof, notice of any change in the Moody’s Rating or the S&P Rating; and

(viii) such other information respecting the condition, operations, business or prospects, financial or otherwise, of the
Borrower or any Subsidiary as any Lender, through the Administrative Agent, may from time to time reasonably request
(including any information that any Lender reasonably requests in order to comply with its obligations under any “know your
customer” or anti—-money laundering laws or regulations).

The Borrower may provide information, documents and other materials that it is obligated to furnish to the Administrative Agent
pursuant to this_Section 5.01(b) and all other notices, requests, financial statements, financial and other reports, certificates and other
information materials, but excluding any communication that (i) relates to a request for a Credit Extension, (ii) relates to the payment
of any amount due under this Agreement prior to the scheduled date therefor or any reduction of the Commitments, (iii) provides
notice of any Event of Default or Unmatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to the
effectiveness of this Agreement or any Credit Extension hereunder or (v) relates to a request for an extension of the scheduled
Termination Date pursuant to_Section 2.17 or an increase in the Commitments pursuant tQ Section 2.18 (any non—excluded
communication described above, a “Communication”), electronically (including by posting such documents, or providing a link
thereto, on Exelon’s Internet website). Notwithstanding the foregoing, the Borrower agrees that, to the extent requested by the
Administrative Agent or any Lender, it will continue to provide “hard copies” of Communications to the Administrative Agent or such
Lender, as applicable.

The Borrower further agrees that the Administrative Agent may make Communications available to the Lenders by posting such
Communications on Intralinks or a substantially similar electronic transmission system (the “Platform”).

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. THE ADMINISTRATIVE AGENT DOES NOT WARRANT
THE ACCURACY OR COMPLETENESS OF ANY COMMUNICATION OR THE ADEQUACY OF THE PLATFORM AND
EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS
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IN ANY COMMUNICATION. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON~INFRINGEMENT OF THIRD
PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, 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
DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF THE
BORROWER'’S OR THE ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE
INTERNET, EXCEPT TO THE EXTENT SUCH DAMAGES ARE FOUND IN A FINAL NON-APPEALABLE JUDGMENT BY
A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED FROM SUCH PERSON’S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT. WITHOUT LIMITING THE FOREGOING, UNDER NO CIRCUMSTANCES SHALL THE
ADMINISTRATIVE AGENT BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF THE USE OF THE PLATFORM OR THE BORROWER'’S OR THE ADMINISTRATIVE AGENT’S
TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET.

Each Lender agrees that notice to it (as provided in the next sentence) specifying that a Communication has been posted to the
Platform shall constitute effective delivery of such Communication to such Lender for purposes of this Agreement. Each Lender
agrees (i) to notify the Administrative Agent from time to time of the e-mail address to which the foregoing notice may be sent and
(ii) that such notice may be sent to such e-mail address.

SECTION 5.02 Negative Covenants. The Borrower agrees that so long as any amount payable by the Borrower hereunder remains
unpaid, any Facility LC remains outstanding or the Commitments have not been irrevocably terminated (except with respect to
Section 5.02(a), which shall be applicable only as of the date hereof and at any time any Advance or Facility LC is outstanding or is to
be made or issued, as applicable), the Borrower will not, without the written consent of the Majority Lenders:

(a) Limitation on Liens. Create, incur, assume or suffer to exist any Lien on its property, revenues or assets, whether now owned
or hereafter acquired, except (i) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens and other similar
Liens arising in the ordinary course of business; (ii) Liens on the capital stock of or any other equity interest in any Subsidiary to
secure Nonrecourse Indebtedness; (iii) Liens upon or in any property acquired in the ordinary course of business to secure the
purchase price of such property or to secure any obligation incurred solely for the purpose of financing the acquisition of such
property; (iv) Liens existing on property at the time of the acquisition thereof (other than any such Lien created in contemplation of
such acquisition unless permitted by the preceding_clause (jii)); (v) Liens granted in connection with any financing arrangement for the
purchase of nuclear fuel or the financing of pollution control facilities, limited to the fuel or facilities so purchased or acquired;

(vi) Liens arising in connection with sales or transfers of, or financing secured by, accounts receivable or related contracts, provided
that any such sale, transfer or financing shall be on arms’ length terms; (vii) Liens securing Permitted Obligations; (viii) Permitted
Encumbrances; (ix) Liens arising in connection with sale and leaseback transactions entered into by the
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