
PR MEANSMEAN RATE PERANNUM EQUALTO THEPRIMERATE OF INTERESTANNOUNCEDBYJPMCB WHICHIS NOT NECESSARILYTHELOWEST

RATECHARGEDTO ANY CUSTOMERCHANGINGWHEN AND AS SAID PRIMERATECHANGESCHANGE

PR MEANSMEAN EACH SUBSIDIARYTHECONSOLIDATEDASSETSASSET OF WHICHAS OFTHEDATEOFANY DETERMINATIONTHEREOF
CONSTITUTEAT LEAST10 OF THECONSOLIDATEDASSETSASSET OFTHEBORROWEROR II THECONSOLIDATEDEARNINGSEARNINGBEFORETAXESTAXE OFWHICH CONSTITUTEAT

LEAST10 OF THECONSOLIDATEDEARNINGSEARNINGBEFORETAXESTAXE OFTHE BORROWERFORTHEMOST RECENTLYCOMPLETEDFISCALYEAR

PR RATA MEANSMEAN WITH RESPECTTO LENDERTHEPERCENTAGETHATSUCHLENDERSLENDER COMMITMENT AMOUNT OR AFTERTHE

COMMITMENTSCOMMITMENT HAVE TERMINATEDTHEPRINCIPALAMOUNT OFSUCHLENDERSLENDER OUTSTANDINGADVANCESADVANCE PLUSPLU THEAMOUNT OF SUCHLENDERSLENDER

PARTICIPATIONIN ALLLC OBLIGATIONSOBLIGATIONIS OF THEAGGREGATECOMMITMENT AMOUNT OR AFTERTHECOMMITMENTSCOMMITMENT HAVE TERMINATEDTHE

PRINCIPALAMOUNT OF ALLOUTSTANDINGADVANCESADVANCE PLUSPLU ALLLC OBLIGATIONSOBLIGATION THATIF PURSUANT SECTION AN EXITINGLENDER IS

NOT PAIDIN FULLON OR RETAINSRETAIN PARTICIPATIONSPARTICIPATIONIN FACILITYLCS AFTERITS SCHEDULEDTERMINATION DATE SO LONGAS THETERMINATION DATE
FORALLOTHERLENDERSLENDER HASNOT OCCURREDSUCHEXITINGLENDERSLENDER PRO RATA SHARE SHALLBE FORPURPOSESPURPOSE OFDETERMININGTHEMAJORITY
LENDERSLENDER AN AMOUNT EQUALTO THEPRINCIPALAMOUNT OF ITS OUTSTANDINGLOANSLOAN PLUSPLU THEAMOUNT OF ITS PARTICIPATIONSPARTICIPATIONIN FACILITYLCS FOR

PURPOSESPURPOSE OF DETERMININGTHEAMOUNT OF SUCHEXITINGLENDERSLENDER SHAREOF REQUESTEDBORROWINGOR II SUCHEXITINGLENDERSLENDER

PARTICIPATIONIN ANY FACILITYLC THATIS ISSUEDOR IN ANY INCREASEIN THESTATEDAMOUNT OF ANY FACILITYLC THATOCCURSOCCUR AFTERSUCHEXITING
LENDERSLENDER TERMINATION DATE ZERO AND FORPURPOSESPURPOSE OF DETERMININGTHEALLOCATIONOF ANY PAYMENTBYTHE BORROWERAMONG THE

LENDERSLENDER THEPERCENTAGETHATTHE AMOUNT IF ANY OFPRINCIPALREIMBURSEMENT OBLIGATIONSOBLIGATIONINTERESTAND FEESFEE OR OTHERAMOUNTSAMOUNT OF THE

TYPEBEINGPAIDTHATIS OWED BYTHE BORROWER TO SUCHEXITINGLENDER HEREUNDERIS OFTHEAGGREGATEAMOUNT OF PRINCIPAL
REIMBURSEMENT OBLIGATIONSOBLIGATIONINTERESTFEESFEE OR OTHER AMOUNTSAMOUNT OF THETYPEBEINGPAIDTHAT IS OWED BYTHEBORROWER TO ALLLENDERSLENDER

INCLUDINGALLEXITINGLENDERSLENDERHEREUNDER

RE SEE 17Q

RE CATIO MEANSMEAN THEOUTSTANDINGOBLIGATIONSOBLIGATIONOFTHEBORROWER SECTION TO REIMBURSE AN LC ISSUERFOR
AMOUNTSAMOUNT PAIDBYSUCHLC ISSUERIN RESPECTOF ANY DRAWINGUNDER FACILITYLC

RE MEANSMEAN REPORTABLEEVENT AS DEFINED IN SECTION4043 OF ERISA AND REGULATIONSREGULATIONISSUEDUNDERSUCHSECTIONWITH

RESPECTTO PLANEXCLUDINGSUCHEVENTSEVENT AS TO WHICH THEPBGC BYREGULATIONWAIVED THEREQUIREMENTOF SECTION4043A OF ERISA THAT

IT BE NOTIFIEDWITHIN 30 DAYSDAYOF THEOCCURRENCE OFSUCHEVENT THAT FAILURETO MEET THEMINIMUM FUNDINGSTANDARDOF

SECTION412 OF THECODE AND SECTION302 OFERISA SHALLBE REPORTABLEEVENT REGARDLESSREGARDLESOFTHEISSUANCEOF ANY SUCHWAIVERSWAIVER IN

ACCORDANCEWITH EITHERSECTION4043A OFERISA OR SECTION 12D OF THECODE

MEANSMEAN STANDARD POORSPOOR RATINGSRATINGSERVICESSERVICE DIVISION OF THE MCGRAWHILL COMPANIESCOMPANIEINC AND ANY SUCCESSOR THERETO
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CUH MEANSMEAN AT ANY TIME THERATINGISSUEDBYSP AND THENIN EFFECTWITH RESPECTTO THEBORROWERSBORROWER SENIORUNSECURED

LONGTERMPUBLICDEBTSECURITIESSECURITIE WITHOUTTHIRDPARTYCREDITENHANCEMENTIT BEINGUNDERSTOODTHATIF THEBORROWERDOESDOE NOT HAVE ANY
OUTSTANDINGDEBTSECURITIESSECURITIEOF THETYPEDESCRIBEDABOVE BUTHAS AN INDICATIVERATINGFROMSP FORDEBTSECURITIESSECURITIE OF SUCHTYPE THEN

SUCHINDICATIVERATINGSHALLBE USEDFORDETERMININGTHESP RATING

EMPLOYER MEANSMEAN PLANMAINTAINED BYTHE BORROWEROR ANY OTHERMEMBER OFTHECONTROLLEDGROUPFOREMPLOYEESEMPLOYEEOF

THEBORROWER OR ANY OTHERMEMBER OFTHECONTROLLEDGROUP

SEE

SU MEANSMEAN WITH RESPECTTO ANY PERSONANY CORPORATIONOR UNINCORPORATEDENTITYOF WHICH MORE THAN50 OFTHE

OUTSTANDINGCAPITALSTOCKORCOMPARABLEINTERESTHAVINGORDINARYVOTINGPOWERIRRESPECTIVEOF WHETHEROR NOT AT THETIME CAPITAL
STOCKOR COMPARABLEINTERESTSINTERESTOF ANY OTHER CLASSCLAS OR CLASSESCLASSE OF SUCHCORPORATIONOR ENTITYSHALLOR MIGHTHAVE VOTINGPOWER UPON THE

OCCURRENCE OFANY CONTINGENCYIS AT THETIME DIRECTLYOR INDIRECTLYOWNED BYSUCHPERSONWHETHERDIRECTLYOR THROUGHONE OR MORE

OTHERSUBSIDIARIESSUBSIDIARIE UNLESSUNLES OTHERWISEINDICATEDEACH REFERENCETO SUBSIDIARYMEANSMEAN SUBSIDIARYOF THEBORROWER

SY CE MEANSMEAN CITIBANK NA IN ITSCAPACITYAS SYNDICATIONAGENTHEREUNDER

TA SEE

TE MEANSMEAN FORANY LENDERTHEEARLIEROF THEFIFTHANNIVERSARYOF THEEFFECTIVEDATE SUBJECTTO EXTENSIONAS

PROVIDEDIN OR II THEDATEON WHICH SUCHLENDERSLENDER COMMITMENT IS TERMINATEDOR REDUCEDTO ZERO IN ACCORDANCEWITH THE

TERMSTERM HEREOF

SEE THEDEFINITIONOF ADVANCE

UN MEANSMEAN IN THECASE OF ANY SINGLEEMPLOYERPLAN THEAMOUNT IF ANYBYWHICH THEPRESENTVALUEOF ALL

VESTEDNONFORFEITABLEBENEFITSBENEFIT UNDERSUCHPLAN EXCEEDSEXCEED THE FAIRMARKETVALUEOF ALLPLANASSETSASSET ALLOCABLETO SUCHBENEFITSBENEFIT ALL

DETERMINEDAS OFTHETHENMOST RECENT EVALUATIONDATEFORSUCHPLAN AND II IN THECASE OFANY MULTIEMPLOYERPLAN THE WITHDRAWAL

LIABILITYTHATWOULD BE INCURREDBYTHECONTROLLEDGROUPIF ALLMEMBERSMEMBER OFTHECONTROLLEDGROUPCOMPLETELYWITHDREWFROM SUCH

MULTIEMPLOYERPLAN

UN EVENT MEANSMEAN ANY EVENT WHICH IF IT CONTINUESCONTINUE UNCUREDWILL WITH LAPSEOFTIME OR NOTICE OR BOTHBECOME

AN EVENT OFDEFAULT

UT FEE SEE

SECTION 102 INTERPRETIVE IN THISTHI AGREEMENT IN THECOMPUTATIONOFPERIODSPERIODOF TIME FROM SPECIFIEDDATETO

LATERSPECIFIEDDATETHEWORDFROM MEANSMEAN FROM AND INCLUDINGAND THEWORDSWORD TO AND UNTIL EACHMEANSMEAN TO BUTEXCLUDING
THETERM INCLUDINGMEANSMEAN INCLUDINGWITHOUTLIMITATION AND UNLESSUNLES OTHERWISEINDICATED ANY REFERENCETOAN

SECTION OR MEANSMEAN AN ARTICLEOR SECTIONHEREOFOR AN EXHIBIT OR SCHEDULEHERETOII ANY REFERENCETO TIME OF DAY
MEANSMEAN SUCHTIME IN CHICAGO
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ILLINOISILLINOI III ANY REFERENCETO LAWOR REGULATIONMEANSMEAN SUCH LAWOR REGULATIONAS AMENDEDMODIFIED OR SUPPLEMENTEDFROMTIME TO

TIME AND INCLUDESINCLUDE ALLSTATUTORYAND REGULATORYPROVISIONSPROVISIONCONSOLIDATINGREPLACINGOR INTERPRETINGSUCHLAW OR REGULATIONAND ANY
REFERENCETO AN AGREEMENTINSTRUMENTOR OTHERDOCUMENTMEANSMEAN SUCHAGREEMENTINSTRUMENTOR OTHERDOCUMENTAS AMENDED

SUPPLEMENTEDOR OTHERWISEMODIFIED FROM TIME TO TIME

SECTION 103

AS USED IN THISTHI AGREEMENTGAAP MEANSMEAN GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEIN THEUNITED STATESSTATE APPLIEDON BASISBASI

CONSISTENTWITH THEPRINCIPLESPRINCIPLEUSEDIN PREPARINGTHE BORROWERSBORROWER AUDITEDCONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT AS OFDECEMBER 31 2005 AND

FORTHEFISCALYEAR THENENDEDAS SUCHPRINCIPLESPRINCIPLEMAY BE REVISEDAS RESULTOF CHANGESCHANGEIN GAAP IMPLEMENTEDBYTHEBORROWER

SUBSEQUENTTO SUCHDATE IN THISTHI AGREEMENTEXCEPTTO THEEXTENT IF ANY OTHERWISEPROVIDEDHEREINALLACCOUNTINGAND FINANCIALTERMSTERM

SHALLHAVE THEMEANINGSMEANING ASCRIBEDTO SUCHTERMSTERM BYGAAP AND ALLCOMPUTATIONSCOMPUTATIONAND DETERMINATIONSDETERMINATION AS TO ACCOUNTINGAND FINANCIAL

MATTERSMATTER SHALLBE MADE IN ACCORDANCEWITH GAAP IN THEEVENT THATTHE FINANCIALSTATEMENTSSTATEMENT GENERALLYPREPAREDBYTHEBORROWER APPLY
ACCOUNTINGPRINCIPLESPRINCIPLEOTHERTHANGAAP INCLUDINGAS RESULTOF ANY EVENT DESCRIBEDIN THECOMPLIANCECERTIFICATE

DELIVEREDPURSUANTTO ACCOMPANYINGSUCHFINANCIALSTATEMENTSSTATEMENT SHALLINCLUDEINFORMATIONIN REASONABLEDETAIL

RECONCILINGSUCHFINANCIALSTATEMENTSSTATEMENT TOGAAP TO THEEXTENT RELEVANTTO THECALCULATIONSCALCULATIONSET FORTHIN SUCHCOMPLIANCECERTIFICATE

IF AT ANY TIME ANY CHANGEIN GAAP WOULDAFFECTTHECOMPUTATIONOF ANY FINANCIALRATIOOR REQUIREMENTSET FORTHHEREINAND

THEBORROWER OR THEMAJORITYLENDERSLENDER SHALLSO REQUESTTHE ADMINISTRATIVE AGENTTHELENDERSLENDER AND THEBORROWER SHALLNEGOTIATEIN GOOD
FAITHTO AMEND SUCHRATIOOR REQUIREMENTTOPRESERVE THEORIGINALINTENTTHEREOFIN LIGHTOF SUCHCHANGEIN GAAP SUBJECTTO THE

APPROVALOFTHEMAJORITYLENDERSLENDER THATUNTILSO AMENDEDSUCHRATIOOR REQUIREMENTSHALLCONTINUETO BE COMPUTEDIN

ACCORDANCEWITH GAAP PRIORTO SUCHCHANGETHEREIN

SECTION 104 FOR PURPOSESPURPOSE OF DETERMININGTHESTATEDAMOUNT OF ANY FACILITYLC IF FACILITYLC

PROVIDESPROVIDEFORONE OR MORE AUTOMATIC INCREASESINCREASE IN THEAMOUNT AVAILABLETOBE DRAWNTHEREUNDERAS RESULTOFLAPSEOFTIME THE

OCCURRENCE OFCERTAINEVENTSEVENT OR OTHERWISETHENTHESTATEDAMOUNT THEREOFSHALLBE THE MAXIMUM AMOUNT AVAILABLETO BE DRAWN

THEREUNDERDURINGTHEREMAININGTERM THEREOFASSUMINGALLSUCHINCREASESINCREASE TAKEEFFECTREGARDLESSREGARDLESOF WHETHERSUCHMAXIMUM AMOUNT IS

THENAVAILABLEAND IF FACILITYLC HASEXPIREDBYITSTERMSTERM BUT ANY AMOUNT MAY STILLBE DRAWNTHEREUNDERBYREASON OF THE

OPERATIONOFRULE 314 OF INTERNATIONALSTANDBYPRACTICESPRACTICE 1998 THENTHE STATEDAMOUNT OF SUCHFACILITYLC SHALLBE DEEMED TO BE THE

AMOUNT REMAININGAVAILABLETO BE DRAWNTHEREUNDER

ARTICLE II

AMOUNTSAMOUNT AND TERMSTERM OF THE COMMITMENTSCOMMITMENT

SECTION 201 EACH LENDER SEVERALLYAGREESAGREE ON THETERMSTERM AND CONDITIONSCONDITION HEREINAFTERSET FORTHTO MAKE

ADVANCESADVANCE TO THEBORROWERAND PARTICIPATEIN FACILITYLCS ISSUEDUPONTHEREQUESTOF THEBORROWERIN EACHCASE FROMTIME TO TIME

DURINGTHE
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PERIODFROM THEDATEHEREOFTO SUCHLENDERSLENDER TERMINATION DATE IN AN AGGREGATEAMOUNT NOT TO EXCEEDSUCHLENDERSLENDER COMMITMENT
AMOUNT AS IN EFFECTFROMTIME TO TIME THAT THEAGGREGATEPRINCIPALAMOUNT OF ALLADVANCESADVANCE BYSUCHLENDERTO THE

BORROWER SHALLNOT EXCEEDSUCHLENDERSLENDER PRORATA SHAREOFTHEAGGREGATEPRINCIPALAMOUNT OFALLOUTSTANDINGADVANCESADVANCE SUCH
LENDERSLENDER PARTICIPATIONIN FACILITYLCS SHALLNOT EXCEEDSUCHLENDERSLENDER PRORATA SHAREOF ALLLC OBLIGATIONSOBLIGATIONAND III THEOUTSTANDING
CREDITEXTENSIONSEXTENSION SHALLNOT AT ANY TIME EXCEEDTHEAGGREGATECOMMITMENT AMOUNT WITHIN THEFOREGOINGLIMITSLIMIT AND SUBJECTTO THE
OTHERPROVISIONSPROVISIONHEREOFTHEBORROWER MAY FROM TIME TO TIME BORROWPREPAYPURSUANTTO AND REBORROWHEREUNDERPRIORTO

THELATESTTERMINATIONDATE

SECTION 202 FORADVANCESADVANCE LIMITATIONSLIMITATION ON ESU

THE BORROWER MAY REQUESTADVANCESADVANCE BYGIVINGNOTICE NO TO THEADMINISTRATIVE AGENTWHICH SHALL

PROMPTLYADVISE EACHLENDER OF ITSRECEIPTTHEREOFNOT LATERTHAN1000 AM ON THE THIRDBUSINESSBUSINES DAYPRIORTO THEDATEOF ANY
PROPOSEDBORROWINGOFEURODOLLARADVANCESADVANCE AND ON THEDATEOF ANY PROPOSEDBORROWINGOFBASE RATE ADVANCESADVANCE EACH NOTICE OF

BORROWINGSHALLBE SENT BYFACSIMILE AND SHALLBE IN SUBSTANTIALLYTHEFORM EXHIBIT SPECIFYINGTHEREIN THEREQUESTEDDATEOF

BORROWINGWHICH SHALLBE BUSINESSBUSINES DAY II THETYPE OF ADVANCESADVANCE REQUESTEDIII THEAGGREGATEPRINCIPALAMOUNT OFTHEREQUESTED
ADVANCESADVANCE AND IV IN THECASE OF BORROWINGOFEURODOLLARADVANCESADVANCE THEINITIAL INTEREST PERIODTHEREFOREACH LENDER SHALLBEFORE
1200 NOON ON THEDATEOFSUCHBORROWINGMAKE AVAILABLEFORTHEACCOUNT OF ITSAPPLICABLELENDINGOFFICE TO THEADMINISTRATIVE

AGENTAT ITS ADDRESSADDRES REFERREDTO IN IN SAME DAYFUNDSFUND SUCHLENDERSLENDER RATABLEPORTIONOFTHEREQUESTEDBORROWINGAFTERTHE
ADMINISTRATIVE AGENTSAGENT RECEIPTOFSUCHFUNDSFUND AND UPON FULFILLMENTOFTHEAPPLICABLECONDITIONSCONDITION SET FORTHIN THE
ADMINISTRATIVE AGENTWILLMAKE SUCHFUNDSFUND AVAILABLETO THEBORROWER AT THEADMINISTRATIVE AGENTSAGENT AFORESAIDADDRESSADDRES

EACH NOTICE OF BORROWINGSHALLBE IRREVOCABLEAND BINDINGON THE BORROWERIF NOTICE OFBORROWINGREQUESTSREQUESTEURODOLLAR

ADVANCESADVANCE THEBORROWER SHALLINDEMNIFYEACH LENDERAGAINSTANY LOSSLOS COST OR EXPENSEINCURREDBYSUCHLENDERAS RESULTOFANY
FAILURETO FULFILLON OR BEFORETHEREQUESTEDBORROWINGDATETHEAPPLICABLECONDITIONSCONDITION SET FORTHIN II INCLUDINGANY LOSSLOS COST OR

EXPENSE INCURREDBYREASON OF THELIQUIDATIONOR REEMPLOYMENTOF DEPOSITSDEPOSITOR OTHERFUNDSFUND ACQUIREDBYSUCHLENDER TO FUNDTHE

REQUESTEDADVANCE TO BE MADE BYSUCHLENDER

UNLESSUNLES THEADMINISTRATIVE AGENTSHALLHAVERECEIVEDNOTICEFROM LENDER PRIORTO THEDATEOF ANY REQUESTEDBORROWINGOR
IN THECASE OF BORROWINGOFBASE RATE ADVANCESADVANCE TO BE MADE ON THESAME BUSINESSBUSINES DAY AS THEADMINISTRATIVEAGENTSAGENT RECEIPTOFTHE
RELEVANTNOTICE OFBORROWINGPRIORTO 1030 AM ON SUCH BUSINESSBUSINES DAY THATSUCHLENDER WILL NOT MAKE AVAILABLETO THE
ADMINISTRATIVE AGENTSUCHLENDERSLENDER RATABLEPORTIONOF SUCHBORROWINGTHEADMINISTRATIVE AGENTMAY ASSUME THATSUCHLENDERHAS
MADE SUCHPORTIONAVAILABLETO THEADMINISTRATIVE AGENTON THEREQUESTEDBORROWINGDATEIN ACCORDANCEWITH AND THE
ADMINISTRATIVE AGENTMAY IN RELIANCEUPON SUCH ASSUMPTIONMAKE AVAILABLETO THEBORROWER ON SUCHDATE CORRESPONDINGAMOUNT IF

AND TO THE EXTENT THATSUCHLENDER SHALL NOT HAVE SO MADE SUCHRATABLEPORTIONAVAILABLETO THEADMINISTRATIVE AGENT SUCHLENDER AND
THEBORROWERSEVERALLYAGREE TO REPAYTO THEADMINISTRATIVE AGENTFORTHWITHON DEMAND SUCHCORRESPONDINGAMOUNT TOGETHERWITH
INTEREST THEREONFOREACHDAYFROM THEDATESUCHAMOUNT IS
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MADE AVAILABLETO THEBORROWERUNTILTHE DATESUCHAMOUNT IS REPAIDTO THEADMINISTRATIVE AGENT AT IN THECASE OF THEBORROWERTHE

INTERESTRATEAPPLICABLEAT THETIME TOADVANCESADVANCE MADE IN CONNECTIONWITH SUCHBORROWINGAND II IN THECASE OF SUCHLENDERTHE

FEDERALFUNDSFUND RATE IF SUCHLENDER SHALLREPAYTO THEADMINISTRATIVE AGENTSUCHCORRESPONDINGAMOUNT SUCHAMOUNT SO REPAIDSHALL

CONSTITUTESUCHLENDERSLENDER ADVANCE AS PARTOFSUCHBORROWINGFORPURPOSESPURPOSE OF THISTHI AGREEMENT

THE FAILUREOFANY LENDER TO MAKE THEADVANCE TOBE MADE BYIT ON ANY BORROWINGDATESHALLNOT RELIEVEANY OTHERLENDER OF

ITS OBLIGATIONIF ANY HEREUNDERTO MAKE ITS ADVANCE ON SUCHDATEBUT NO LENDER SHALLBE RESPONSIBLEFORTHEFAILUREOF ANY OTHER

LENDER TO MAKE ANY ADVANCE TO BE MADE BYSUCHOTHERLENDER

EACH BORROWINGOF BASE RATE ADVANCESADVANCE SHALLAT ALLTIMESTIME BE IN AN AGGREGATEAMOUNT OF5000000 OR HIGHERINTEGRAL
MULTIPLEOF1000000 AND EACHBORROWINGOFEURODOLLARADVANCESADVANCE SHALLAT ALLTIMESTIME BE IN AN AGGREGATEAMOUNT OF10000000 OR

HIGHERINTEGRALMULTIPLEOF1000000 NOTWITHSTANDINGANYTHINGTOTHECONTRARYCONTAINEDHEREINTHEBORROWERMAY NOT HAVE MORE

THAN20 BORROWINGSBORROWINGOF EURODOLLARADVANCESADVANCE OUTSTANDINGAT ANY TIME

SECTION 203 AND UTILIZATION

THE BORROWER AGREESAGREE TO PAY TOTHEADMINISTRATIVE AGENTFORTHE ACCOUNT OFEACHLENDER FACILITYFEE AT RATE PERANNUM

EQUALTO THEFACILITYFEE RATE ON SUCHLENDERSLENDER PRORATA SHAREOFTHEAGGREGATECOMMITMENT AMOUNT OR AFTERSUCHLENDERSLENDER

TERMINATION DATE OFTHEPRINCIPALAMOUNT OFALLOUTSTANDINGCREDITEXTENSIONSEXTENSION FORTHEPERIODFROMTHE EFFECTIVEDATE TO SUCH

LENDERSLENDER TERMINATION DATE OR IF LATERTHEDATEON WHICH ALLOBLIGATIONSOBLIGATIONOF THEBORROWER TO SUCHLENDERHEREUNDERHAVE BEENPAIDIN

FULLAND SUCHLENDERHAS NO PARTICIPATIONINTERESTSINTERESTIN ANY LC OBLIGATIONSOBLIGATIONPAYABLEON THELASTDAYOFEACH MARCHJUNE SEPTEMBERAND

DECEMBER AND ON THE SUCHLENDERSLENDER TERMINATION DATE AND IF APPLICABLETHEREAFTERON DEMAND

THE BORROWER AGREESAGREE TO PAY TO THE ADMINISTRATIVE AGENTFORTHE ACCOUNT OF EACHLENDERFOREACHDAYON

WHICH THEOUTSTANDINGCREDITEXTENSIONSEXTENSION EXCEED50 OF THEAGGREGATECOMMITMENT AMOUNT UTILIZATIONFEEAT RATEPERANNUM

EQUALTO THEUTILIZATION FEE RATE ON SUCH LENDERSLENDER PRO RATA SHAREOFOUTSTANDINGCREDIT EXTENSIONSEXTENSION ON SUCHDAYPAYABLEON THELAST

DAYOF EACHMARCHJUNESEPTEMBERAND DECEMBER AND ON SUCHLENDERSLENDER TERMINATION DATE AND IF APPLICABLETHEREAFTERON DEMAND

SECTION 204

THE BORROWER SHALLHAVETHERIGHTUPON AT LEASTTWO BUSINESSBUSINES DAYSDAY NOTICETOTHEADMINISTRATIVE AGENTTO RATABLYREDUCETHE

RESPECTIVECOMMITMENT AMOUNTSAMOUNT OFTHELENDERSLENDER IN ACCORDANCEWITH THEIRPRO RATA SHARESSHARE THATTHEAGGREGATECOMMITMENT

AMOUNT MAY NOT BE REDUCEDTO AN AMOUNT THATIS LESSLES THANTHEOUTSTANDINGCREDITEXTENSIONSEXTENSION PROVIDED THATEACHPARTIAL
REDUCTIONOF THECOMMITMENT AMOUNTSAMOUNT SHALLBE IN THEAGGREGATEAMOUNT OF 10000000 OR AN INTEGRALMULTIPLETHEREOFANYREDUCTION

OF THE
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COMMITMENT AMOUNTSAMOUNT PURSUANTTO THISTHI SHALLBE PERMANENTEXCEPTAS EXPRESSLYPROVIDEDOTHERWISEHEREIN

THE BORROWERMAY AT ANY TIME UPON AT LEASTTWO BUSINESSBUSINES DAYSDAY NOTICETOTHE ADMINISTRATIVE AGENTTERMINATETHE

COMMITMENTSCOMMITMENT SO LONGAS THEBORROWER CONCURRENTLYPAYSPAY ALLOFITSOUTSTANDINGOBLIGATIONSOBLIGATIONHEREUNDER

SECTION 205 THE BORROWERSHALLREPAYALLOUTSTANDINGADVANCESADVANCE MADE BYEACHLENDERAND ALLOTHER

OBLIGATIONSOBLIGATIONOFTHE BORROWER TO SUCHLENDERHEREUNDERON SUCHLENDERSLENDER TERMINATION DATE

SECTION 206 ON THE BORROWERSHALLPAY INTERESTON THEUNPAIDPRINCIPALAMOUNT OF EACHADVANCE FROMTHE

DATEOF SUCHADVANCE UNTILSUCHPRINCIPALAMOUNT SHALLBE PAIDIN FULLAS FOLLOWSFOLLOW

AT ALLTIMESTIME SUCHADVANCE IS BASE RATE ADVANCE RATE PER EQUALTO THEBASE RATE IN EFFECTFROMTIME TO TIME
PAYABLEQUARTERLYON THE LASTDAYOF EACHMARCHJUNESEPTEMBERAND DECEMBERON THEDATESUCHBASE RATE ADVANCE IS CONVERTEDTO

EURODOLLARADVANCE OR PAIDIN FULLAND ON SUCHLENDERSLENDER TERMINATION DATE AND IF APPLICABLETHEREAFTERON DEMAND

SUBJECTTO AT ALLTIMESTIME SUCHADVANCE IS EURODOLLARADVANCE RATE PERANNUM EQUALTO THESUM OF THE

EURODOLLARRATE FOREACHAPPLICABLEINTEREST PERIOD THEAPPLICABLEMARGININ EFFECTFROMTIME TO TIME PAYABLEON THELASTDAYOF

EACHINTERESTPERIODFORSUCHEURODOLLARADVANCE AND IF ANY INTEREST PERIODFORSUCHADVANCE IS SIX MONTHSMONTH ON THEDAYTHATIS THREE

MONTHSMONTH AFTERTHEFIRSTDAYOF SUCHINTEREST PERIODOR IF EARLIERON THEDATE SUCHEURODOLLARADVANCE IS CONVERTEDTO BASE RATE

ADVANCE OR PAIDIN FULLAND ON SUCHLENDERSLENDER TERMINATION DATE AND IF APPLICABLETHEREAFTERON DEMAND

SECTION 207 ON THE BORROWERSHALLPAY TO EACHLENDERSO LONGAS SUCHLENDER SHALL

BE REQUIREDUNDERREGULATIONSREGULATIONOF THEBOARD OFGOVERNORSGOVERNOR OF THEFEDERALRESERVESYSTEMTO MAINTAIN RESERVESRESERVE WITH RESPECTTO LIABILITIESLIABILITIE

OR ASSETSASSET CONSISTINGOFOR INCLUDINGEUROCURRENCYLIABILITIESLIABILITIE ADDITIONALINTERESTON THEUNPAIDPRINCIPALAMOUNT OF EACHEURODOLLAR

ADVANCE OF SUCHLENDERFROMTHEDATEOFSUCHADVANCE UNTILSUCHPRINCIPALAMOUNT IS PAIDIN FULLOR CONVERTEDTO BASE RATE

ADVANCEAT AN INTERESTRATE PER ANNUM EQUALTO THEREMAINDEROBTAINEDBYSUBTRACTINGTHE EURODOLLARRATE FOREACHINTERESTPERIOD
FORSUCHADVANCE FROMII THERATE OBTAINEDBY DIVIDINGSUCHEURODOLLARRATE BY PERCENTAGEEQUALTO 100 MINUSMINU THE EURODOLLAR
RATE RESERVEPERCENTAGEOF SUCHLENDERFORSUCHINTERESTPERIODPAYABLEON EACHDATEON WHICH INTERESTIS PAYABLEON SUCHADVANCE

THATNO LENDER SHALLBE ENTITLEDTO DEMAND SUCHADDITIONALINTEREST MORE THAN90 DAYSDAY FOLLOWINGTHELASTDAYOFTHEINTEREST
PERIOD IN RESPECTOF WHICH SUCHDEMAND IS MADE THATTHEFOREGOINGPROVISOSHALLIN NO WAY LIMIT THERIGHTOF ANY
LENDERTO DEMAND OR RECEIVESUCHADDITIONALINTEREST TO THEEXTENT THATSUCHADDITIONALINTERESTRELATESRELATETO THERETROACTIVEAPPLICATIONOF

THERESERVE REQUIREMENTSREQUIREMENTDESCRIBEDABOVE IF SUCHDEMAND IS MADE WITHIN 90 DAYSDAY AFTERTHEIMPLEMENTATIONOF SUCHRETROACTIVERESERVE

REQUIREMENTSREQUIREMENTSUCH ADDITIONALINTEREST SHALLBE DETERMINEDBYTHEAPPLICABLELENDER AND NOTIFIEDTO THEBORROWERTHROUGHTHE
ADMINISTRATIVE
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AGENTAND SUCHDETERMINATIONSHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENTMANIFESTERROR

SECTION 208 RATE

THE ADMINISTRATIVE AGENTSHALLGIVEPROMPTNOTICETOTHE BORROWERAND THELENDERSLENDER OFEACHAPPLICABLEINTERESTRATE

DETERMINEDBYTHE ADMINISTRATIVE AGENTFORPURPOSESPURPOSE SECTION OR

IF WITH RESPECTTO ANY BORROWINGOFEURODOLLARADVANCESADVANCE THEMAJORITYLENDERSLENDER NOTIFYTHEADMINISTRATIVE AGENTTHATTHE

EURODOLLARRATE FORANY INTERESTPERIOD FORSUCHADVANCESADVANCE WILLNOT ADEQUATELYREFLECTTHE COSTTO SUCHMAJORITYLENDERSLENDER OF MAKING
FUNDINGOR MAINTAININGTHEIRRESPECTIVEEURODOLLARADVANCESADVANCE FORSUCHINTEREST PERIODTHEADMINISTRATIVE AGENTSHALLFORTHWITHSO

NOTIFYTHE BORROWER AND THELENDERSLENDER WHEREUPON

EACH EURODOLLARADVANCE WILLAUTOMATICALLYON THELASTDAYOFTHETHENEXISTINGINTEREST PERIOD THEREFORUNLESSUNLES PREPAIDOR

CONVERTEDTO BASE RATE ADVANCE PRIORTO SUCHDAY CONVERT INTO BASE RATE ADVANCEAND

II THEOBLIGATIONOFTHELENDERSLENDER TO MAKE CONTINUEOR CONVERT INTOEURODOLLARADVANCESADVANCE SHALLBE SUSPENDEDUNTILTHE

ADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWER AND THELENDERSLENDER THATTHE CIRCUMSTANCESCIRCUMSTANCECAUSINGSUCHSUSPENSIONNO LONGEREXIST

SECTION 209 AND CONVERSION

THE BORROWERMAY ON ANY BUSINESSBUSINES DAY UPON NOTICEGIVENTOTHEADMINISTRATIVE AGENTNOT LATERTHAN1000 AM ON THE

THIRDBUSINESSBUSINES DAYPRIORTO THEDATEOFANY PROPOSEDCONTINUATIONOFOR CONVERSIONINTOEURODOLLARADVANCESADVANCE AND ON THEDATEOF ANY
PROPOSEDCONVERSIONINTOBASE RATE ADVANCESADVANCE AND SUBJECTTOTHEPROVISIONSPROVISION SECTIONSSECTION AND CONTINUE EURODOLLARADVANCESADVANCE

FOR NEW INTEREST PERIOD OR CONVERT BORROWINGOFADVANCESADVANCE OFONE TYPEINTO ADVANCESADVANCE OFTHEOTHERTYPE THATANY
CONTINUATION OFEURODOLLARADVANCESADVANCE OR CONVERSIONOFEURODOLLARADVANCESADVANCE INTOBASE RATE ADVANCESADVANCE SHALLBE MADE ON AND ONLYON

THELASTDAYOFAN INTERESTPERIODFORSUCHEURODOLLARADVANCESADVANCE UNLESSUNLES IN THECASE OFSUCH CONVERSIONTHEBORROWER SHALLALSO

REIMBURSETHELENDERSLENDER PURSUANTTO ON THE DATEOF SUCHCONVERSIONEACH SUCHNOTICEOF CONTINUATIONOR CONVERSION

SHALLWITHIN THE RESTRICTIONSRESTRICTIONSPECIFIEDABOVESPECIFY THEDATEOF SUCHCONTINUATIONOR CONVERSIONII THE ADVANCESADVANCE TOBE CONTINUED

OR CONVERTEDAND III IN THECASE OFCONTINUATIONOF OR CONVERSION INTO EURODOLLARADVANCESADVANCE THEDURATIONOFTHEINTERESTPERIOD FOR

SUCHADVANCESADVANCE

IF THEBORROWER FAILSFAIL TO SELECTTHETYPEOF ANY ADVANCE OR THEDURATIONOFANY INTEREST PERIOD FORANY BORROWINGOF

EURODOLLARADVANCESADVANCE IN ACCORDANCEWITH THEPROVISIONSPROVISIONCONTAINEDIN THEDEFINITIONOF INTEREST PERIOD IN AND

THEADMINISTRATIVE AGENTWILL FORTHWITHSO NOTIFYTHEBORROWER AND THELENDERSLENDER AND SUCHADVANCESADVANCE WILLAUTOMATICALLY
ON THELASTDAYOFTHETHENEXISTINGINTEREST PERIOD THEREFORCONVERT INTO BASE RATE ADVANCESADVANCE
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SECTION 210 THE BORROWERMAY UPON NOTICETO THEADMINISTRATIVE AGENTNOT LATERTHAN1000 AM AT LEASTTHREE

BUSINESSBUSINES DAYSDAY PRIORTO ANY PREPAYMENTOFEURODOLLARADVANCESADVANCE OR ON THEDATEOF ANY PREPAYMENTOFBASE RATE ADVANCESADVANCE IN EACHCASE

STATINGTHEPROPOSEDDATEAND AGGREGATEPRINCIPALAMOUNT OF THEPREPAYMENTAND IF SUCHNOTICEIS GIVENTHEBORROWERSHALLPREPAYTHE

OUTSTANDINGPRINCIPALAMOUNTSAMOUNT OF THEADVANCESADVANCE MADE AS PARTOFTHE SAME BORROWINGIN WHOLEOR RATABLYIN PARTTOGETHERWITH ACCRUED

INTERESTTO THEDATEOFSUCHPREPAYMENTON THEPRINCIPALAMOUNT PREPAID THAT EACHPARTIALPREPAYMENTSHALLBE IN AN

AGGREGATEPRINCIPALAMOUNT NOT LESSLES THAN10000000 OR HIGHERINTEGRALMULTIPLEOF1000000 IN THECASE OFANY PREPAYMENTOF

EURODOLLARADVANCESADVANCE AND 5000000 OR HIGHERINTEGRALMULTIPLEOF 1000000 IN THECASE OF ANY PREPAYMENTOF BASE RATE ADVANCESADVANCE

PR THATIF THEAGGREGATEAMOUNT OFADVANCESADVANCE MADE PURSUANTTO AS RESULTOF DRAWINGUNDER FACILITYLC IS NOT

5000000 OR HIGHERINTEGRALMULTIPLEOF1000000 THENTHENEXT PREPAYMENTOF BASE RATE ADVANCESADVANCE SHALLBE IN AN AGGREGATE
AMOUNT THATCAUSESCAUSE THEAGGREGATEPRINCIPALAMOUNT OFALLBASE RATE ADVANCESADVANCE TO BE EITHER ZERO OR 5000000 OR HIGHER
INTEGRALMULTIPLEOF 1000000 AND II IN THE CASE OF ANY SUCHPREPAYMENTOF EURODOLLARADVANCETHEBORROWER SHALLBE OBLIGATED
TO REIMBURSETHELENDERSLENDER PURSUANTTO BU ON THEDATEOF SUCHPREPAYMENT

SECTION 211

IF ON OR AFTERTHEDATEOFTHISTHI AGREEMENTANY LENDER OR LC ISSUER DETERMINESDETERMINE THAT THEINTRODUCTIONOF OR ANY CHANGEOTHER
THANIN THE CASE OF EURODOLLARADVANCESADVANCE ANY CHANGEBYWAY OF IMPOSITIONOR INCREASEOFRESERVE REQUIREMENTSREQUIREMENTINCLUDEDIN THE

EURODOLLARRATE RESERVEPERCENTAGEIN OR IN THEINTERPRETATIONOFANY LAWOR REGULATIONOR II THECOMPLIANCEWITH ANY GUIDELINEOR

REQUESTFROM ANY CENTRALBANK OR OTHERGOVERNMENTALAUTHORITYWHETHEROR NOT HAVINGTHEFORCEOF LAW SHALLINCREASE THE COSTTO SUCH

LENDER OR SUCHLC ISSUER AS THECASE MAY BE OFAGREEINGTO MAKE OR MAKING FUNDINGOR MAINTAININGEURODOLLARADVANCESADVANCE OR OF

ISSUINGOR PARTICIPATINGIN ANY FACILITYLC THENTHEBORROWERSHALLFROMTIME TO TIME UPON DEMAND BYSUCHLENDER OR SUCHLC ISSUER

WITH COPY OFSUCHDEMAND TO THEADMINISTRATIVE AGENTPAY TOTHE ADMINISTRATIVEAGENTFORTHEACCOUNT OF SUCHLENDEROR SUCHLC

ISSUERADDITIONALAMOUNTSAMOUNT WITHOUTDUPLICATIONOFANY AMOUNT PAYABLEPURSUANTTO SUFFICIENTTO COMPENSATESUCHLENDER

OR SUCHLC ISSUER FORSUCHINCREASEDCOST THATNO LENDER SHALLBE ENTITLEDTODEMAND SUCHCOMPENSATIONMORE THAN90 DAYSDAY
FOLLOWINGTHE LASTDAYOF THEINTEREST PERIOD IN RESPECTOFWHICH SUCHDEMAND IS MADE AND NO LC ISSUER SHALLBE ENTITLEDTO DEMAND

SUCHCOMPENSATIONMORE THAN90 DAYSDAY FOLLOWINGTHEEXPIRATIONOR RMI BY DRAWINGOR OTHERWISEOF THEFACILITYLC IN RESPECT
OFWHICH SUCHDEMAND IS MADE THATTHEFOREGOINGPROVISOSHALLIN NO WAY LIMIT THERIGHTOFANY LENDER OR AN LC

ISSUER TO DEMAND OR RECEIVESUCHCOMPENSATIONTOTHEEXTENT THATSUCHCOMPENSATIONRELATESRELATETO THERETROACTIVEAPPLICATIONOFANY LAW

REGULATIONGUIDELINEOR REQUESTDESCRIBEDIN OJJ ABOVE IF SUCHDEMAND IS MADE WITHIN 90 DAYSDAY AFTERTHEIMPLEMENTATIONOF

SUCHRETROACTIVELAW INTERPRETATIONGUIDELINEOR REQUEST CERTIFICATEAS TO THEAMOUNT OF SUCHINCREASEDCOSTSUBMITTEDTO THE

BORROWER AND THEADMINISTRATIVE AGENTBY LENDEROR AN LC ISSUER SHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENTMANIFEST

ERROR

IF ANY LENDER OR LC ISSUER DETERMINESDETERMINE THATAFTERTHEDATEOF THISTHI AGREEMENTCOMPLIANCEWITH ANY LAWOR REGULATIONOR ANY

GUIDELINEOR REQUESTFROM ANY CENTRALBANK OR OTHERGOVERNMENTALAUTHORITYWHETHEROR NOT HAVINGTHEFORCEOF LAW REGARDINGCAPITAL
ADEQUACY
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REQUIREMENTSREQUIREMENTAFFECTSAFFECTOR WOULDAFFECTTHE AMOUNT OFCAPITALREQUIREDOR EXPECTEDTO BE MAINTAINED BYSUCHLENDEROR SUCHLC ISSUEROR

ANY PERSONCONTROLLINGSUCHLENDER OR SUCHLC ISSUERAND THATTHEAMOUNT OF SUCHCAPITALIS INCREASEDBYOR BASEDUPONTHEEXISTENCE
OFSUCHLENDERSLENDER COMMITMENTSUCHLC ISSUERSISSUER COMMITMENT TO ISSUEFACILITYLCS THEADVANCESADVANCE MADE BYSUCHLENDER OR THE

REIMBURSEMENT OBLIGATIONSOBLIGATIONOWED TO SUCHLC ISSUERAS THECASE MAY BE THENUPON DEMAND BYSUCHLENDER OR SUCHLC ISSUERWITH

COPY OFSUCHDEMAND TO THEADMINISTRATIVE AGENTTHE BORROWERSHALLIMMEDIATELYPAY TO THEADMINISTRATIVE AGENTFORTHEACCOUNT OF

SUCHLENDEROR SUCHLC ISSUERFROM TIME TO TIME AS SPECIFIEDBYSUCHLENDER OR SUCHLC ISSUERADDITIONALAMOUNTSAMOUNT SUFFICIENTTO

COMPENSATESUCHLENDERSUCHLC ISSUEROR SUCHCONTROLLINGPERSONAS APPLICABLEIN THELIGHTOF SUCHCIRCUMSTANCESCIRCUMSTANCETO THEEXTENT THAT

SUCHLENDERDETERMINESDETERMINE SUCHINCREASEIN CAPITALTOBE ALLOCABLETO THEEXISTENCEOF SUCHLENDERSLENDER COMMITMENT OR THEADVANCESADVANCE MADE

BYSUCHLENDEROR SUCHLC ISSUER DETERMINESDETERMINE SUCHINCREASEIN CAPITALTO BE ALLOCABLETO SUCHLC ISSUERSISSUER COMMITMENT TO ISSUEFACILITY
LCS OR THEREIMBURSEMENT OBLIGATIONSOBLIGATIONOWED TO SUCHLC ISSUER THATNO LENDER SHALLBE ENTITLEDTO DEMAND SUCH

COMPENSATIONMORE THANONE YEARFOLLOWINGTHEPAYMENTTO OR FORTHE ACCOUNT OF SUCHLENDEROF ALLOTHERAMOUNTSAMOUNT PAYABLEHEREUNDER

BYTHEBORROWERAND THETERMINATIONOFSUCHLENDERSLENDER COMMITMENT AND NO LC ISSUERSHALLBE ENTITLEDTO DEMAND SUCHCOMPENSATION
MORE THANONE YEARAFTERTHEEXPIRATIONOR TERMINATIONBY DRAWINGOR OTHERWISEOF ALLFACILITYLCS ISSUEDBYSUCHLC ISSUER AND THE
TERMINATIONOFSUCHLC ISSUERSISSUER COMMITMENT TO ISSUEFACILITYLCS THATTHEFOREGOINGPROVISOSHALLIN NO WAY LIMIT
THERIGHTOF ANYLENDER OR LC ISSUER TODEMAND OR RECEIVE SUCHCOMPENSATIONTO THE EXTENT THATSUCHCOMPENSATIONRELATESRELATETO THE

RETROACTIVEAPPLICATIONOFANY LAW REGULATIONGUIDELINEOR REQUESTDESCRIBEDABOVE IF SUCHDEMAND IS MADE WITHIN ONE YEAR AFTERTHE

IMPLEMENTATIONOF SUCHRETROACTIVELAW INTERPRETATIONGUIDELINEOR REQUEST CERTIFICATEAS TO SUCHAMOUNTSAMOUNT SUBMITTEDTO THE

BORROWER AND THEADMINISTRATIVE AGENTBYTHEAPPLICABLELENDEROR LC ISSUERSHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENT

MANIFESTERROR

ANYLENDER CLAIMINGCOMPENSATIONPURSUANTTO THISTHI SHALLUSE ITS BESTEFFORTSEFFORTCONSISTENTWITH ITSINTERNALPOLICY
AND LEGALAND REGULATORYRESTRICTIONSRESTRICTIONTO CHANGETHE JURISDICTIONOFITS APPLICABLELENDINGOFFICE IF THEMAKINGOF SUCH CHANGEWOULD

AVOID THENEED FOROR REDUCETHEAMOUNT OF ANY SUCHCOMPENSATIONTHATMAY THEREAFTERACCRUE AND WOULDNOT IN THE REASONABLE

JUDGMENTOF SUCHLENDERBE OTHERWISEDISADVANTAGEOUSDISADVANTAGEOUTO SUCHLENDER

SECTION 212 NOTWITHSTANDINGANY OTHERPROVISIONOF THISTHI AGREEMENTIF ANY LENDERSHALLNOTIFYTHEADMINISTRATIVE

AGENTTHATTHEINTRODUCTIONOF OR ANY CHANGEIN OR IN THEINTERPRETATIONOF ANY LAWOR REGULATIONMAKESMAKE IT UNLAWFULOR ANY CENTRALBANK

OR OTHERGOVERNMENTALAUTHORITYASSERTSASSERT THATIT IS UNLAWFULFORSUCHLENDEROR ITSEURODOLLARLENDINGOFFICE TO PERFORMITSOBLIGATIONSOBLIGATION
HEREUNDERTO MAKE EURODOLLARADVANCESADVANCE OR TO FUNDOR MAINTAIN EURODOLLARADVANCESADVANCE HEREUNDER THEOBLIGATIONOF SUCHLENDERTO

MAKE CONTINUEOR CONVERT ADVANCESADVANCE INTO EURODOLLARADVANCESADVANCE SHALLBE SUSPENDEDSUBJECTTO THE FOLLOWINGPARAGRAPHOFTHISTHI
UNTILTHEADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWER AND THELENDERSLENDER THATTHECIRCUMSTANCESCIRCUMSTANCECAUSINGSUCHSUSPENSION

NO LONGEREXISTAND II ALLEURODOLLARADVANCESADVANCE OFSUCHLENDER THENOUTSTANDINGSHALLON THELASTDAYOFTHETHENAPPLICABLEINTEREST

PERIODOR SUCHEARLIERDATEAS SUCHLENDER SHALLDESIGNATEUPONNOT LESSLES THANFIVE BUSINESSBUSINES DAYSDAY PRIORWRITTENNOTICETO THE
ADMINISTRATIVE AGENT BE AUTOMATICALLYCONVERTEDINTO BASE RATE ADVANCESADVANCE
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IF THEOBLIGATIONOFANY LENDERTO MAKE CONTINUEOR CONVERT INTOEURODOLLARADVANCESADVANCE HASBEEN SUSPENDEDPURSUANTTO THE

PRECEDINGPARAGRAPHTHENUNLESSUNLES AND UNTILTHEADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWERAND THELENDERSLENDER THATTHECIRCUMSTANCESCIRCUMSTANCE

CAUSINGSUCHSUSPENSIONNO LONGEREXIST ALLADVANCESADVANCE THATWOULDOTHERWISEBE MADE BYSUCHLENDER AS EURODOLLARADVANCESADVANCE SHALL

INSTEADBE MADE AS BASE RATE ADVANCESADVANCE AND II TO THEEXTENT THATEURODOLLARADVANCESADVANCE OFSUCHLENDER HAVEBEEN CONVERTEDINTO BASE

RATE ADVANCESADVANCE PURSUANTTOTHEPRECEDINGPARAGRAPHOR MADE INSTEADAS BASE RATE ADVANCESADVANCE PURSUANTTO THE CLAUSE ALL

PAYMENTSPAYMENT ANDPREPAYMENTSPREPAYMENTOFPRINCIPALTHATWOULDHAVEOTHERWISEBEEN APPLIEDTO SUCHEURODOLLARADVANCESADVANCE OF SUCHLENDER SHALLBE

APPLIEDINSTEADTO SUCHBASE RATE ADVANCESADVANCE OF SUCHLENDER

SECTION 213 AND

THE BORROWER SHALLMAKE EACHPAYMENT HEREUNDERNOT LATERTHAN1000 AM ON THEDAYWHEN DUE IN US DOLLARSDOLLAR TOTHE

ADMINISTRATIVE AGENTAT ITS ADDRESSADDRES REFERREDTO IN IN SAME DAYFUNDSFUND WITHOUTSETOFFCOUNTERCLAIMOR OTHERDEDUCTIONTHE

ADMINISTRATIVE AGENTWILLPROMPTLYTHEREAFTERCAUSE TOBE DISTRIBUTEDLIKEFUNDSFUND RELATINGTO THEPAYMENTOFPRINCIPALINTERESTFACILITY
FEESFEE UTILIZATIONFEESFEE AND LETTEROFCREDITFEESFEE RATABLYOTHERTHANAMOUNTSAMOUNT PAYABLEPURSUANT SECTION Q7
TO THELENDERSLENDER FORTHEACCOUNT OFTHEIRRESPECTIVEAPPLICABLELENDINGOFFICESOFFICE AND LIKEFUNDSFUND RELATINGTO THEPAYMENTOF ANY OTHER

AMOUNT PAYABLETOANY LENDERTO SUCHLENDER FORTHE ACCOUNT OFITS APPLICABLELENDINGOFFICEIN EACHCASE TO BE APPLIEDIN
ACCORDANCEWITH THETERMSTERM OFTHISTHI AGREEMENTUPONITSACCEPTANCEOFAN ASSIGNMENTAND ACCEPTANCEAND RECORDINGOF THEINFORMATION

CONTAINEDTHEREININ THE REGISTERPURSUANTTO FROMTHEEFFECTIVEDATESPECIFIEDIN SUCHASSIGNMENTAND ACCEPTANCETHE

ADMINISTRATIVEAGENTSHALLMAKE ALLPAYMENTSPAYMENTHEREUNDERIN RESPECTOF THEINTERESTASSIGNEDTHEREBYTO THELENDER ASSIGNEETHEREUNDER
AND THEPARTIESPARTIETO SUCHASSIGNMENTAND ACCEPTANCESHALLMAKE ALLAPPROPRIATEADJUSTMENTSADJUSTMENTIN SUCHPAYMENTSPAYMENT FORPERIODSPERIODPRIORTO SUCH

EFFECTIVEDATEDIRECTLYBETWEENTHEMSELVESTHEMSELVE

THE BORROWER HEREBYAUTHORIZESAUTHORIZE EACH LENDERIF AND TO THEEXTENT ANY PAYMENTOWED TO SUCHLENDER BYTHEBORROWERIS NOT

MADE WHEN DUE HEREUNDERTO CHARGEFROMTIME TOTIME AGAINSTANY OFTHEBORROWERSBORROWER ACCOUNTSACCOUNT WITH SUCHLENDER ANY AMOUNT SO DUE

EACH LENDER AGREESAGREE TONOTIFYTHEBORROWER PROMPTLYAFTERANY SUCHSETOFF AND APPLICATIONMADE BYSUCHLENDER THATTHE

FAILURETO GIVESUCHNOTICESHALLNOT AFFECTTHEVALIDITYOFSUCHSETOFF AND APPLICATION
ALL COMPUTATIONSCOMPUTATIONOF INTERESTBASEDON THE PRIME RATE SHALLBE MADE BYTHEADMINISTRATIVE AGENTON THEBASISBASI OF YEAR OF 365

OR 366 DAYSDAY AS THECASE MAY BE AND ALLCOMPUTATIONSCOMPUTATIONOF INTERESTBASED ON THEEURODOLLARRATE OR THEFEDERALFUNDSFUND RATE AND OF FEESFEE

SHALLBE MADE BY THEADMINISTRATIVE AGENTAND ALLCOMPUTATIONSCOMPUTATIONOFINTERESTPURSUANTTO SHALLBE MADE BY LENDERON THE

BASISBASI OF YEAR OF 360 DAYSDAY IN EACH CASE FORTHEACTUALNUMBER OF DAYSDAY INCLUDINGTHEFIRSTDAYBUTEXCLUDINGTHELASTDAYOCCURRINGIN

THEPERIODFORWHICH SUCHINTERESTOR FEESFEE ARE PAYABLEEACH DETERMINATIONBYTHEADMINISTRATIVE AGENTOR IN THECASE SECTION

BY LENDEROFAN INTERESTRATE HEREUNDERSHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENTMANIFESTERROR
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WHENEVER ANY PAYMENTHEREUNDERSHALLBE STATEDTO BE DUE ON DAYOTHERTHAN BUSINESSBUSINES DAY SUCHPAYMENTSHALLBE MADE

ON THENEXT SUCCEEDINGBUSINESSBUSINES DAY AND SUCHEXTENSIONOF TIME SHALLIN SUCHCASE BE INCLUDEDIN THECOMPUTATIONOFANY INTERESTOR

FEESFEE AS THE CASE MAY BE THATIF SUCHEXTENSIONWOULDCAUSE PAYMENTOF INTERESTON OR PRINCIPALOF EURODOLLARADVANCE TO BE

MADE IN THENEXT FOLLOWINGCALENDARMONTHSUCHPAYMENTSHALLBE MADE ON THENEXT PRECEDINGBUSINESSBUSINES DAY

UNLESSUNLES THEADMINISTRATIVE AGENTSHALLHAVE RECEIVEDNOTICEFROMTHEBORROWER PRIORTO THEDATEON WHICH ANY PAYMENTIS DUE

BYTHEBORROWER TO THELENDERSLENDER HEREUNDERTHATTHEBORROWERWILLNOT MAKE SUCHPAYMENTIN FULLTHEADMINISTRATIVE AGENTMAY
ASSUME THATTHEBORROWERHASMADE SUCHPAYMENTIN FULLTO THEADMINISTRATIVE AGENTON SUCHDATEAND THE ADMINISTRATIVEAGENTMAY

IN RELIANCEUPON SUCHASSUMPTIONCAUSE TO BE DISTRIBUTEDTO EACHLENDERON SUCHDUE DATEAN AMOUNT EQUALTO THEAMOUNT THENDUE

SUCHLENDER IF AND TO THEEXTENT THATTHEBORROWERSHALLNOT HAVE SO MADE SUCHPAYMENTIN FULLTOTHE ADMINISTRATIVE AGENTEACH

LENDER SHALL REPAYTO THEADMINISTRATIVE AGENTFORTHWITHON DEMAND SUCHAMOUNT DISTRIBUTEDTO SUCH LENDER TOGETHERWITH INTEREST

THEREONFOREACHDAYFROMTHEDATESUCHAMOUNT IS DISTRIBUTEDTO SUCHLENDER UNTILTHEDATESUCHLENDER REPAYSREPAY SUCHAMOUNT TO THE

ADMINISTRATIVE AGENTAT THEFEDERALFUNDSFUND RATE

NOTWITHSTANDINGANYTHINGTO THECONTRARYCONTAINEDHEREINANY AMOUNT PAYABLEBYTHEBORROWER HEREUNDERTHATIS NOT PAID
WHEN DUE WHETHERAT STATEDMATURITYBYACCELERATIONOR OTHERWISESHALLTO THEFULLESTEXTENT PERMITTEDBYLAW BEARINTERESTFROMTHE

DATE WHEN DUE UNTILPAIDIN FULLAT RATE PER ANNUM EQUALAT ALLTIMESTIME TO THEBASE RATE PLUSPLU PAYABLEUPON DEMAND

SECTION 2L4

ALL PAYMENTSPAYMENT BY OR ON BEHALFOF THEBORROWER HEREUNDERSHALLBE MADE IN ACCORDANCEWITH FREEAND CLEAROF AND

WITHOUTDEDUCTIONFORANY AND ALLPRESENTOR FUTURETAXESTAXE LEVIESLEVIE IMPOSTSIMPOSTDEDUCTIONSDEDUCTIONCHARGESCHARGEOR WITHHOLDINGSWITHHOLDINGAND ALLLIABILITIESLIABILITIE WITH

RESPECTTHERETO IN THE CASE OFEACHLENDEREACHLC ISSUERAND THEADMINISTRATIVE AGENTTAXESTAXE IMPOSEDON ITSNET INCOME
AND FRANCHISETAXESTAXE IMPOSEDON IT BYTHEJURISDICTIONUNDERTHELAWSLAW OFWHICH SUCHLENDERSUCHLC ISSUEROR THEADMINISTRATIVE

AGENTAS THE CASE MAY BE IS ORGANIZEDOR ANY POLITICALSUBDIVISIONTHEREOFAND IN THECASE OFEACHLENDERTAXESTAXE IMPOSEDON ITS NET

INCOMEAND FRANCHISETAXESTAXE IMPOSEDON IT BYTHEJURISDICTIONOFSUCHLENDERSLENDER APPLICABLELENDINGOFFICE OR ANY POLITICALSUBDIVISION

THEREOFALLSUCHNONEXCLUDED TAXESTAXE LEVIESLEVIE IMPOSTSIMPOSTDEDUCTIONSDEDUCTIONCHARGESCHARGEWITHHOLDINGSWITHHOLDINGAND LIABILITIESLIABILITIE IF THE BORROWER SHALL

BE REQUIREDBYLAW TO DEDUCTANY TAXESTAXE FROMOR IN RESPECTOFANY SUM PAYABLEHEREUNDERTO ANY LENDERANY LC ISSUEROR THE

ADMINISTRATIVE AGENT THESUM PAYABLESHALLBE INCREASEDAS MAY BE NECESSARYSO THATAFTERMAKINGALLREQUIREDDEDUCTIONSDEDUCTION

INCLUDINGDEDUCTIONSDEDUCTION APPLICABLETO ADDITIONALSUMSSUM PAYABLEUNDERTHISTHI SUCHLENDERSUCHLC IS SUER OR THE

ADMINISTRATIVE AGENTAS THE CASE MAY BE RECEIVESRECEIVE AN AMOUNT EQUALTO THESUM IT WOULDHAVERECEIVEDHAD NO SUCHDEDUCTIONSDEDUCTION BEEN

MADE II THE BORROWER SHALL MAKE SUCH DEDUCTIONSDEDUCTION AND III THE BORROWER SHALLPAY THE FULLAMOUNT DEDUCTEDTOTHERELEVANTTAXATION

AUTHORITYOR OTHERAUTHORITYIN ACCORDANCEWITH APPLICABLELAW
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IN ADDITIONTHEBORROWERSEVERALLYAGREESAGREE TO PAY ANY PRESENTOR FUTURESTAMPOR DOCUMENTARYTAXESTAXE OR ANY OTHEREXCISE OR

PROPERTYTAXESTAXE CHARGESCHARGEOR SIMILAR LEVIESLEVIE TO THEEXTENT ARISINGFROMTHEEXECUTIONDELIVERYOR REGISTRATIONOFTHISTHI AGREEMENTALLOF THE

FOREGOINGOT

NO LENDERMAY CLAIM OR DEMAND PAYMENTOR REIMBURSEMENTIN RESPECTOF ANY TAXESTAXE OR OTHERTAXESTAXE PURSUANTTO THISTHI
IF SUCHTAXESTAXE OR OTHERTAXESTAXE AS THECASE MAY BE WERE IMPOSEDSOLELYAS THERESULTOF VOLUNTARYCHANGEIN THELOCATION

OFTHEJURISDICTIONOFSUCHLENDERSLENDER APPLICABLELENDINGOFFICE

THE BORROWERWILLINDEMNIFYEACHLENDEREACHLC ISSUER AND THEADMINISTRATIVE AGENTFORTHEFULLAMOUNT OF TAXESTAXE OR

OTHERTAXESTAXE INCLUDINGANY TAXESTAXE OR OTHERTAXESTAXE IMPOSEDBYANY JURISDICTIONON AMOUNTSAMOUNT PAYABLEUNDERTHISTHI PAIDBY
SUCHLENDERSUCHLC ISSUEROR THE ADMINISTRATIVE AGENTAS THECASE MAY BE AND ANY LIABILITYINCLUDINGPENALTIESPENALTIEINTERESTAND

EXPENSESEXPENSEARISINGTHEREFROMOR WITH RESPECTTHERETOWHETHEROR NOT SUCHTAXESTAXE OR OTHERTAXESTAXE WERE CORRECTLYOR LEGALLYASSERTEDTHISTHI
INDENMIFICATION SHALLBE MADE WITHIN 30 DAYSDAY FROMTHEDATESUCHLENDERSUCHLC ISSUEROR THEADMINISTRATIVE AGENTAS THECASE MAY

BE MAKESMAKE WRITTENDEMAND THEREFOR

PRIORTO THEDATEOF AN INITIAL BORROWINGHEREUNDERIN THECASE OFEACH LENDERLISTEDON THESIGNATUREPAGESPAGE HEREOFAND ON THE

DATEOFTHEASSIGNMENTAND ACCEPTANCEPURSUANTTO WHICH IT BECAME LENDER IN THECASE OFEACHOTHERLENDERAND FROM TIME TO TIME
THEREAFTERWITHIN 30 DAYSDAY FROMTHEDATEOFREQUESTIF REQUESTEDBYTHEBORROWEROR THEADMINISTRATIVE AGENTEACHLENDER ORGANIZED
UNDERTHELAWSLAW OF JURISDICTIONOUTSIDETHEUNITED STATESSTATE SHALLPROVIDETHE ADMINISTRATIVE AGENTAND THEBORROWERWITH THEFORMSFORM

PRESCRIBEDBYTHEINTERNALREVENUE SERVICEOF THEUNITED STATESSTATE CERTIFYINGTHATSUCHLENDER IS EXEMPTFROM UNITED STATESSTATE WITHHOLDING
TAXESTAXE WITH RESPECTTO ALLPAYMENTSPAYMENT TOBE MADE TO SUCHLENDER HEREUNDERIF FORANY REASON DURINGTHE TERM OFTHISTHI AGREEMENTANY
LENDER BECOMESBECOME UNABLETO SUBMIT THEFORMSFORM REFERREDTO ABOVE OR THEINFORMATIONOR REPRESENTATIONSREPRESENTATIONCONTAINEDTHEREINARE NO LONGER
ACCURATE IN ANY MATERIALRESPECTSUCHLENDERSHALLNOTIFYTHEADMINISTRATIVE AGENTAND THEBORROWERIN WRITINGTO THATEFFECTUNLESSUNLES

THEBORROWER AND THEADMINISTRATIVE AGENTHAVE RECEIVEDFORMSFORM OR OTHERDOCUMENTSDOCUMENT SATISFACTORYTOTHEM AS SET FORTHABOVE
INDICATINGTHATPAYMENTSPAYMENTHEREUNDERARE NOT SUBJECTTOUNITED STATESSTATE WITHHOLDINGTAX THEBORROWEROR THEADMINISTRATIVE AGENTSHALL

WITHHOLDTAXESTAXE FROMSUCHPAYMENTSPAYMENT AT THEAPPLICABLESTATUTORYRATE IN THECASE OFPAYMENTSPAYMENTTO OR FORANY LENDER ORGANIZEDUNDERTHE
LAWSLAW OF JURISDICTIONOUTSIDETHE UNITED STATESSTATE AND SUCHLENDER MAY NOT CLAIM OR DEMAND PAYMENTOR REIMBURSEMENTFORSUCH
WITHHELDTAXESTAXE PURSUANTTOTHISTHI

ANYLENDER CLAIMINGANY ADDITIONALAMOUNTSAMOUNT PAYABLEPURSUANTTO THISTHI SHALLUSE ITS BESTEFFORTSEFFORTCONSISTENTWITH
ITS INTERNALPOLICYAND LEGALAND REGULATORYRESTRICTIONSRESTRICTIONTO CHANGETHEJURISDICTIONOF ITSAPPLICABLELENDINGOFFICEIF THEMAKINGOF
SUCH CHANGEWOULDAVOID THENEED FOROR REDUCETHEAMOUNT OF ANY SUCHADDITIONALAMOUNTSAMOUNT WHICH MAY THEREAFTERACCRUE AND WOULD

NOT IN THEREASONABLEJUDGMENTOF SUCHLENDERBE OTHERWISEDISADVANTAGEOUSDISADVANTAGEOUTO SUCHLENDER

IF THEBORROWERMAKESMAKE ANY ADDITIONALPAYMENTTO ANY LENDER PURSUANTTO THISTHI IN RESPECTOFANY TAXESTAXE OR OTHER

TAXESTAXE AND SUCHLENDER DETERMINESDETERMINE THAT IT HAS
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RECEIVED REFUNDOF SUCHTAXESTAXE OR OTHERTAXESTAXE OR II CREDITAGAINSTOR RELIEFOR REMISSIONFOROR REDUCTIONIN THE AMOUNT OF ANY
TAX OR OTHERGOVERNMENTALCHARGEATTRIBUTABLESOLELYTO ANY DEDUCTIONOR CREDITFORANYTAXESTAXE OR OTHERTAXESTAXE WITH RESPECTTO WHICH IT

HASRECEIVEDPAYMENTSPAYMENTUNDERTHISTHI SUCHLENDER SHALLTOTHE EXTENT THATIT CAN DO SO WITHOUTPREJUDICETOTHE RETENTIONOF

SUCHREFUNDCREDITRELIEFREMISSION OR REDUCTIONPAY TO THE BORROWERSUCHAMOUNT AS SUCHLENDER SHALLHAVE DETERMINEDTO BE

ATTRIBUTABLETO THEDEDUCTIONOR WITHHOLDINGOF SUCHTAXESTAXE OR OTHERTAXESTAXE IF SUCHLENDER DETERMINESDETERMINE THATIT WAS NOT ENTITLEDTO SUCH

REFUNDCREDITRELIEFREMISSIONOR REDUCTIONTO THEFULLEXTENT OFANY PAYMENT MADE PURSUANTTO THEFIRSTSENTENCE OFTHISTHI

THEBORROWERSHALLUPONNOTICEAND DEMAND OF SUCHLENDER PROMPTLYREPAYTHE AMOUNT OFSUCHOVERPAYMENTANY
DETERMINATIONMADE BY LENDER PURSUANTTO THISTHI SHALLIN THEABSENCEOF BAD FAITHOR MANIFESTERROR BE CONCLUSIVEAND

NOTHINGIN THISTHI QG SHALLBE CONSTRUEDAS REQUIRINGANY LENDER TOCONDUCTITSBUSINESSBUSINES OR TO ARRANGE OR ALTERIN ANY RESPECTITS

TAX OR FINANCIALAFFAIRSAFFAIR EXCEPTAS REQUIREDBY SO THATIT IS ENTITLEDTO RECEIVESUCH REFUNDCREDITOR REDUCTIONOR AS

ALLOWINGANY PERSON TO INSPECTANY RECORDSRECORDINCLUDINGTAX RETURNSRETURN OFSUCHLENDER

WITHOUT PREJUDICETO THESURVIVALOFANY OTHERAGREEMENTOFTHE BORROWEROR ANY LENDER HEREUNDERTHEAGREEMENTSAGREEMENTAND

OBLIGATIONSOBLIGATIONOF THEBORROWERAND THE LENDERSLENDER CONTAINEDIN THISTHI SHALLSURVIVETHEPAYMENTIN FULLOFPRINCIPALAND INTEREST

HEREUNDERAND THE TERMINATIONOF THISTHI AGREEMENT THATNO LENDER SHALLBE ENTITLEDTO DEMAND ANY PAYMENTFROM THEBORROWER

UNDERTHISTHI MORE THANONE YEAR FOLLOWINGTHEPAYMENTTOOR FORTHE ACCOUNT OFSUCHLENDEROF ALLOTHERAMOUNTSAMOUNT PAYABLEBY
THEBORROWERHEREUNDERTO SUCHLENDER ANDTHE TERMINATIONOFSUCHLENDERSLENDER COMMITMENT THATTHEFOREGOINGPROVISO
SHALLIN NO WAY LIMIT THERIGHTOFANY LENDERTO DEMAND OR RECEIVEANY PAYMENT UNDERTHISTHI TO THEEXTENT THATSUCHPAYMENT
RELATESRELATETO THERETROACTIVEAPPLICATIONOFANY TAXESTAXE OR OTHERTAXESTAXE IF SUCHDEMAND IS MADE WITHIN ONE YEARAFTERTHEIMPLEMENTATIONOF

SUCHTAXESTAXE OR OTHERTAXESTAXE

SECTION 215 PAYMENTSPAYMENT IF ANY LENDER SHALLOBTAINANY PAYMENTWHETHERVOLUNTARYINVOLUNTARYTHROUGHTHE

EXERCISEOF ANY RIGHTOFSETOFFOR OTHERWISEON ACCOUNT OF THE ADVANCESADVANCE MADE BYIT TO THE BORROWEROR ITSPARTICIPATIONINTERESTIN

ANY FACILITYLC ISSUEDFORTHE ACCOUNT OF THEBORROWER OTHERTHAN PURSUANTTO EEQ OR IN

EXCESSEXCES OF ITSRATABLESHAREOF PAYMENTSPAYMENTON ACCOUNT OF THEADVANCESADVANCE TO THEBORROWER AND LC OBLIGATIONSOBLIGATIONOBTAINEDBY ALLLENDERSLENDER SUCH

LENDER SHALLFORTHWITHPURCHASEFROMTHEOTHERLENDERSLENDER SUCHPARTICIPATIONSPARTICIPATIONIN THEADVANCESADVANCE LOR LC OBLIGATIONSOBLIGATIONAS SHALLBE

NECESSARY TOCAUSE SUCHPURCHASINGLENDERTO SHARETHEEXCESSEXCES PAYMENTRATABLYWITH EACHOFTHEM THATIF ALLOR ANY PORTIONOF

SUCHEXCESSEXCES PAYMENTIS THEREAFTERRECOVEREDFROMSUCHPURCHASINGLENDERSUCHPURCHASEFROMEACHLENDER SHALLBE RESCINDEDAND

SUCHLENDER SHALLREPAY TOTHE PURCHASINGLENDER THEPURCHASEPRICETO THE EXTENT OF SUCHRECOVERY TOGETHERWITH AN AMOUNT EQUALTO

SUCHLENDERSLENDER RATABLESHAREACCORDINGTO THEPROPORTIONOF THE AMOUNT OFSUCHLENDERSLENDER REQUIREDREPAYMENTTO II THETOTALAMOUNT

SO RECOVEREDFROMTHEPURCHASINGLENDEROFANY INTERESTOR OTHERAMOUNT PAIDOR PAYABLEBYTHEPURCHASINGLENDER IN RESPECTOF THE
TOTALAMOUNT SO RECOVEREDTHE BORROWER AGREESAGREE THATANY LENDER SO PURCHASINGPARTICIPATIONFROMANOTHERLENDERPURSUANTTO THISTHI

MAY TO THEFULLESTEXTENT PERMITTEDBYLAW EXERCISEALLITS RIGHTSRIGHTOFPAYMENTINCLUDINGTHERIGHTOFSETOFT WITH RESPECT
TO SUCHPARTICIPATIONAS FULLYAS IF SUCHLENDER WERE THEDIRECTCREDITOROFTHE BORROWERIN THEAMOUNT OF SUCHPARTICIPATION
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SECTION 216

SECTION 2161 EACH LC ISSUERAGREESAGREE ON THETERMSTERM AND CONDITIONSCONDITION SET FORTHIN THISTHI AGREEMENTINCLUDINGTHE

LIMITATIONSLIMITATION SET FORTHIN UPONTHEREQUESTOFTHEBORROWERTO ISSUE STANDBYLETTERSLETTEROFCREDITAND TO EXTENDINCREASEOR

OTHERWISEMODIFYFACILITYLCS MODIFY AND EACHSUCHACTION MO FORTHEBORROWERFROMTIME TO TIME FROMTHE

DATEOF THISTHI AGREEMENTTO THETERMINATION DATE THAT THEAGGREGATEAMOUNT OFLC OBLIGATIONSOBLIGATIONOWED BYTHEBORROWERTO

ANY LC ISSUERSHALLNOT EXCEEDTHEAMOUNT AGREEDUPON IN WRITINGBETWEENTHEBORROWERAND SUCHLC ISSUER THEAGGREGATE
AMOUNT OFALLLC OBLIGATIONSOBLIGATIONSHALLNOT EXCEEDTHELESSEROF 4000000000 AND THEAGGREGATECOMMITMENT AMOUNT THE STATED

AMOUNT OF ALLFACILITYLCS THATHAVESCHEDULEDEXPIRYDATESDATE AFTERTHENEXT SCHEDULEDTERMINATIONDATE FORANY LENDER PLUSPLUTHE

AGGREGATEPRINCIPALAMOUNT OF ALLEURODOLLARADVANCESADVANCE THATHAVE INTEREST PERIODSPERIOD ENDINGAFTERSUCHTERMINATION DATE SHALLNOT

EXCEEDTHEREMAINDEROF THEAGGREGATECOMMITMENT AMOUNT MINUSMINU II THEAGGREGATEAMOUNT OFTHE COMMITMENTSCOMMITMENT THATARE

SCHEDULEDTO TERMINATEON SUCHTERMINATIONDATE AND NO LC ISSUERSHALLBE OBLIGATEDTO ISSUEOR MODIFYANY FACILITYLC IF

ANY ORDERJUDGMENTOR DECREEOFANY COURTOR OTHERGOVERNMENTALAUTHORITYSHALLBYITSTERMSTERM PURPORTTOENJOINOR RESTRAIN SUCH

LC ISSUERFROMISSUINGSUCHFACILITYLC OR II ANY APPLICABLELAW OR ANY REQUESTOR DIRECTIVEFROMANY GOVERNMENTALAUTHORITY
HAVINGJURISDICTIONOVER SUCHLC ISSUERSHALLPROHIBITOR REQUESTOR DIRECTTHATSUCHLC ISSUERREFRAINFROMTHEISSUANCEOFLETTERSLETTER
OFCREDITGENERALLYOR OF SUCHFACILITYLC IN PARTICULARFACILITYLCS MAY BE ISSUEDFORANY PROPERLIMITED LIABILITYCOMPANY OR IF

APPLICABLECORPORATEPURPOSE NO FACILITYLC SHALLHAVE AN EXPIRYDATELATERTHANSEVEN DAYSDAY PRIORTO THELASTSCHEDULED
TERMINATION DATE BYTHEIREXECUTIONOFTHISTHI AGREEMENTTHE PARTIESPARTIEHERETOAGREETHATON THEEFFECTIVEDATE WITHOUTANY FURTHER

ACTIONBYANY PERSON EACHEXISTINGLETTEROFCREDITSHALLBE DEEMED TOHAVE BEEN ISSUEDUNDERTHISTHI AGREEMENTAND THERIGHTSRIGHTAND

OBLIGATIONSOBLIGATIONOF THEISSUERAND THEACCOUNT PARTYTHEREUNDERSHALLBE SUBJECTTO THETERMSTERM HEREOF

SECTION 2162 UPONTHEISSUANCEOR MODIFICATIONBYAN LC ISSUER OF FACILITYLC IN ACCORDANCEWITH THISTHI

OR IN THISTHI EASE OFTHEEXISTINGLETTERSLETTER OF CREDITON THEEFFECTIVEDATE THEAPPLICABLELC ISSUERSHALLBE DEEMED
WITHOUTFURTHERACTION BYANY PARTYHERETOTO HAVE UNCONDITIONALLYAND IRREVOCABLYSOLDTO EACHLENDERAND EACHLENDERSHALLBE

DEEMEDWITHOUTFURTHERACTION BYANY PARTYHERETOTO HAVEUNCONDITIONALLYAND IRREVOCABLYPURCHASEDFROMSUCHLC ISSUER
PARTICIPATIONIN SUCHFACILITYLC AND EACH MODIFICATION THEREOFAND THERELATEDLC OBLIGATIONSOBLIGATIONIN PROPORTIONTO ITSPRO RATA SHARE

SECTION 2163 SUBJECT SECTION THE BORROWERSHALLGIVETHEAPPLICABLELC ISSUER NOTICEPRIORTO 1100 AM AT

LEASTFIVE BUSINESSBUSINES DAYSDAY ORSUCHLESSERTIME AS THEAPPLICABLELC ISSUERMAY AGREEPRIORTOTHEPROPOSEDDATEOF ISSUANCEOR

MODIFICATION OFEACHFACILITYLC SPECIFYINGTHEBENEFICIARYTHEPROPOSEDDATEOF ISSUANCEOR MODIFICATIONAND THEEXPIRYDATEOF

SUCHFACILITYLC AND DESCRIBINGTHEPROPOSEDTERMSTERM OF SUCHFACILITYLC AND THENATURE OF THETRANSACTIONSTRANSACTIONPROPOSEDTO BE SUPPORTED
THEREBYUPONRECEIPTOF SUCHNOTICETHEAPPLICABLELC ISSUERSHALLPROMPTLYNOTIFYTHEADMINISTRATIVE AGENTAND THE
ADMINISTRATIVE AGENTSHALLPROMPTLYNOTIFYEACH
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LENDEROF THECONTENTSCONTENT THEREOFAND OF THEAMOUNT OFSUCHLENDERSLENDER PARTICIPATIONIN SUCHPROPOSEDFACILITYLC THE ISSUANCEOR

MODIFICATION BYAN LC ISSUEROFANY FACILITYLC SHALLIN ADDITIONTO THEAPPLICABLECONDITIONSCONDITION PRECEDENTSETFORTHIN THE
SATISFACTIONOFWHICH AN LC ISSUERSHALLHAVE NO DUTYTO ASCERTAIN THATNO LC ISSUERSHALLISSUE FACILITYLC IF SUCHLC

ISSUERSHALLHAVE RECEIVEDWRITTENNOTICEWHICHHAS NOT BEEN RESCINDEDFROM THEADMINISTRATIVEAGENTOR ANY LENDERTHATANY

APPLICABLECONDITIONPRECEDENTTO THEISSUANCEOR MODIFICATION OFSUCHFACILITYLC HAS NOT BEEN SATISFIEDAND IN FACTSUCHCONDITION

PRECEDENTIS NOT SATISFIEDAT THEREQUESTEDTIME OF ISSUANCEBE SUBJECTTO THECONDITIONSCONDITION PRECEDENTTHATSUCHFACILITYLC SHALLBE

SATISFACTORYTO THEAPPLICABLELC ISSUERAND THATTHEBORROWERSHALLHAVE EXECUTEDAND DELIVEREDSUCHAPPLICATIONAGREEMENTANDOR

SUCHOTHERINSTRUMENTSINSTRUMENT AND AGREEMENTSAGREEMENTRELATINGTOSUCHFACILITYLC AS SUCHLC ISSUERSHALLHAVEREASONABLYREQUESTEDEACH
FA LC IN THEEVENT OF ANY CONFLICTINCLUDINGANY ADDITIONALTERMSTERM REQUIRINGTHEPOSTINGOF COLLATERALBETWEEN

THETERMSTERM OFTHISTHI AGREEMENTAND THETERMSTERM OFANY FACILITYLC APPLICATIONTHETERMSTERM OFTHISTHI AGREEMENTSHALLCONTROL

SECTION 2164 THE BORROWERAGREESAGREE TO PAY TO THEADMINISTRATIVE AGENTFORTHEACCOUNT OF EACHLENDER LETTEROF

CREDITFEE AT RATE PER ANNUM EQUALTO THELC FEE RATE ON SUCHLENDERSLENDER PRO RATA SHAREOF THEUNDRAWNSTATEDAMOUNT OF ALL

FACILITYLCS FORTHE PERIODFROMTHE EFFECTIVEDATE TO SUCHLENDERSLENDER TERMINATION DATE OR IF LATERTHEDATEON WHICH SUCHLENDER

HASNO PARTICIPATIONINTERESTSINTERESTIN THEFACILITYLCS PAYABLEIN ARREARSARREAR ON THELASTDAYOFEACHMARCHJUNE SEPTEMBERAND DECEMBER

AND ON THEAPPLICABLETERMINATION DATE AND IF APPLICABLETHEREAFTERON DEMAND THE BORROWER ALSOAGREESAGREE TO PAY TO THE

APPLICABLELC ISSUERFORITS OWN ACCOUNT FRONTINGFEESFEE IN AMOUNTSAMOUNT AND AT TIMESTIME AGREEDUPONBETWEENSUCHLC ISSUER AND THE

BORROWER AND DOCUMENTARYAND PROCESSINGCHARGESCHARGEIN CONNECTION WITH THE ISSUANCEOR MODIFICATION OF ANDDRAWSDRAW UNDERFACILITY
LCS IN ACCORDANCEWITH SUCHLC ISSUERSISSUER STANDARDSCHEDULEFORSUCHCHARGESCHARGEAS IN EFFECTFROMTIME TO TIME

SECTION 2165 REIMBURSEMENT BY UPONRECEIPTFROMTHEBENEFICIARYOFANY FACILITYLC OFANY
DEMAND FORPAYMENT UNDERSUCHFACILITYLC THEAPPLICABLELC ISSUER SHALLNOTIFYTHEADMINISTRATIVE AGENTAND THE ADMINISTRATIVE

AGENTSHALLPROMPTLYNOTIFYTHEBORROWERAND EACHLENDER AS TO THEAMOUNT TO BE PAIDBYSUCHLC ISSUER AS RESULTOF SUCH DEMAND

AND THEPROPOSEDPAYMENTDATETHELC PAYMENT THE RESPONSIBILITYOF AN LC ISSUER TO THEBORROWERAND EACHLENDER SHALL

BE ONLYTODETERMINETHATTHEDOCUMENTSDOCUMENT INCLUDINGEACHDEMAND FORPAYMENTDELIVEREDUNDEREACHFACILITYLC IN CONNECTIONWITH

SUCHPRESENTMENTSHALLBE IN CONFORMITYIN ALLMATERIALRESPECTSRESPECTWITH SUCHFACILITYLC EACH LC ISSUERSHALLENDEAVORTO EXERCISE

THESAME CARE IN THE ISSUANCEAND ADMINISTRATIONOFTHEFACILITYLCS AS IT DOESDOE WITH RESPECTTO LETTERSLETTEROFCREDITIN WHICH NO

PARTICIPATIONSPARTICIPATIONARE GRANTEDIT BEINGUNDERSTOODTHATIN THE ABSENCEOF ANY GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTBYTHEAPPLICABLE
LC ISSUEREACHLENDER SHALLBE UNCONDITIONALLYAND IRREVOCABLYLIABLEWITHOUTREGARDTO THEOCCURRENCE OFTHETERMINATION DATE

BUT SUBJECTTO THE OCCURRENCE OFANY EVENT OF DEFAULTOR UNMATURED EVENTOF DEFAULTOR ANY CONDITIONPRECEDENT
WHATSOEVERTO REIMBURSESUCHLC ISSUERON DEMAND FOR SUCHLENDERSLENDER PRO RATA SHAREOF THEAMOUNT OFEACHPAYMENT MADE BY
SUCHLC ISSUER UNDERANY FACILITYLC TO THEEXTENT SUCH AMOUNT IS NOT REIMBURSEDBYTHEBORROWER
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PURSUANTTO PLUSPLU II INTERESTON THEFOREGOINGAMOUNT TO BE REIMBURSEDBYSUCHLENDERFOREACHDAYFROMTHEDATEOF

SUCHLC ISSUERSISSUER DEMAND FORSUCHREIMBURSEMENTOR IF SUCHDEMAND IS MADE AFTER1100AM ON SUCHDAYFROMTHENEXT

SUCCEEDINGBUSINESSBUSINES DAY TOTHE DATEON WHICH SUCHLENDER PAYSPAY THEAMOUNT TO BE REIMBURSEDBY IT AT RATE OFINTERESTPERANNUM

EQUALTO THEFEDERALFUNDSFUND RATE FORTHEFIRSTTHREEDAYSDAY AND THEREAFTERAT THE BASE RATE

SECTION 2166 BY THE BORROWERSHALLBE IRREVOCABLYAND UNCONDITIONALLYOBLIGATEDTO REIMBURSE
THEAPPLICABLELC ISSUER ON OR BEFORETHEAPPLICABLELC PAYMENTDATE FORANY AMOUNT TO BE PAIDBYSUCHLC ISSUERUPON ANY
DRAWINGUNDERANY FACILITYLC ISSUEDFORTHEACCOUNT OFTHEBORROWERWITHOUTPRESENTMENTDEMANDPROTESTOR OTHERFORMALITIESFORMALITIE OF

ANY KIND THATNEITHERTHEBORROWERNOR ANY LENDER SHALLHEREBYBE PRECLUDEDFROMASSERTINGANY CLAIM FORDIRECTBUT NOT

CONSEQUENTIALDAMAGESDAMAGESUFFEREDBYTHEBORROWEROR SUCHLENDERTO THEEXTENT BUTONLYTOTHEEXTENT CAUSEDBY THEWILLFUL
MISCONDUCTOR GROSSGROS NEGLIGENCEOFTHEAPPLICABLELC ISSUERIN DETERMININGWHETHER REQUESTPRESENTEDUNDERANY FACILITYLC

COMPLIEDWITH THE TERMSTERM OF SUCHFACILITYLC OR THEAPPLICABLELC ISSUERSISSUER FAILURETO PAY UNDERANY FACILITYLC AFTERTHE

PRESENTATIONTO IT OF REQUESTSTRICTLYCOMPLYINGWITH THETERMSTERM AND CONDITIONSCONDITION OF SUCHFACILITYLC IF THEBORROWERFAILSFAIL TO FULLY
REIMBURSETHEAPPLICABLELC ISSUERBY1100 AM ON AN LC PAYMENTDATE SUCHLC ISSUERSHALLPROMPTLYNOTIFYTHEADMINISTRATIVE

AGENTUPONRECEIPTOF SUCHNOTICETHEADMINISTRATIVE AGENTSHALLPROMPTLYNOTIFYEACHLENDER OFSUCHLC PAYMENTDATE THE
AMOUNT OF THEUNPAIDREIMBURSEMENT OBLIGATIONSOBLIGATIONAND SUCHLENDERSLENDER PRORATA SHARETHEREOFIN SUCHEVENT THEBORROWERSHALLBE

DEEMED TO HAVE REQUESTEDBASE RATE ADVANCESADVANCE TO BE DISBURSEDON THEAPPLICABLELC PAYMENTDATE IN AN AMOUNT EQUALTO THE

UNPAIDREIMBURSEMENTSREIMBURSEMENT OBLIGATIONSOBLIGATIONWITHOUTREGARDTO THEMINIMUM AND MULTIPLESMULTIPLESPECIFIEDFORBASE RATE ADVANCESADVANCE IN

BUT SUBJECTTO THECONDITIONSCONDITION SET FORTH ARTICLEII ALL REIMBURSEMENT OBLIGATIONSOBLIGATIONTHATARE NOT FULLYREFINANCEDBY
THEMAKINGOF BASE RATE ADVANCESADVANCE BECAUSETHE BORROWERCANNOT SATISFYTHECONDITIONSCONDITION SET FORTHIN OR FORANY OTHERREASON

SHALLBEAR INTERESTPAYABLEON DEMANDFOREACH DAYUNTILPAIDAT RATE PER ANNUM EQUALTOTHE BASE RATE PLUSPLU THE APPLICABLE
LC ISSUERWILLPAY TO EACHLENDER RATABLYIN ACCORDANCEWITH ITS PRO RATA SHAREALLAMOUNTSAMOUNT RECEIVEDBYIT FROMTHEBORROWERFOR

APPLICATIONIN PAYMENTIN WHOLEOR IN PART OFTHEREIMBURSEMENT OBLIGATIONSOBLIGATIONIN RESPECTOFANY FACILITYLC ISSUEDBYSUCHLC

ISSUERBUTONLYTO THEEXTENT SUCHLENDER HASMADE PAYMENT TO SUCHLC ISSUERIN RESPECTOF SUCHFACILITYLC PURSUANTTO

SECTION 2167 THE BORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDER SECTION SHALLBE ABSOLUTEAND UNCONDITIONAL

UNDER ANY AND ALLCIRCUMSTANCESCIRCUMSTANCEAND IRRESPECTIVEOFANY SETOFFCOUNTERCLAIMOR DEFENSETO PAYMENTWHICH THEBORROWERMAY HAVE

AGAINSTANY LC ISSUER ANYLENDER OR ANY BENEFICIARYOF FACILITYLC THE BORROWER AGREESAGREE WITH THELC ISSUERSISSUER AND THELENDERSLENDER

THATTHELC ISSUERSISSUER AND THELENDERSLENDER SHALLNOT BE RESPONSIBLEFORAND THEREIMBURSEMENT OBLIGATIONSOBLIGATIONIN RESPECTOF ANY FACILITYLC
SHALLNOT BE AFFECTEDBY AMONG OTHERTHINGSTHINGTHEVALIDITYOR GENUINENESSGENUINENESOFDOCUMENTSDOCUMENT OR OF ANY ENDORSEMENTSENDORSEMENTTHEREONEVEN IF SUCH
DOCUMENTSDOCUMENT SHOULD IN FACTPROVETO BE IN ANY OR ALLRESPECTSRESPECTINVALIDFRAUDULENTOR FORGEDOR ANY DISPUTEBETWEENOR AMONG THE

BORROWERANY OF ITS AFFILIATESAFFILIATE THEBENEFICIARYOFANY FACILITYLC OR ANY FINANCING
25

SOURCE EXELON CORP 8K OCTOBER27 2006



INSTITUTIONOR OTHERPARTYTO WHOM ANY FACILITYLC MAY BE TRANSFERREDOR ANY CLAIMSCLAIM OR DEFENSESDEFENSE WHATSOEVEROF THEBORROWEROR OF

ANY OFITSAFFILIATESAFFILIATE AGAINSTTHEBENEFICIARYOFANY FACILITYLC OR ANY SUCHTRANSFEREENO LC ISSUERSHALLBE LIABLEFORANY ERROR

OMISSIONINTERRUPTIONOR DELAYIN TRANSMISSIONDISPATCHOR DELIVERYOF ANY MESSAGEOR ADVICEHOWEVERTRANSMITTEDIN CONNECTION
WITH ANY FACILITYLC THE BORROWER AGREESAGREE THATANY ACTIONTAKENOR OMITTEDBYANY LC ISSUEROR ANY LENDERUNDEROR IN CONNECTION

WITH ANY FACILITYLC AND THERELATEDDRAFTSDRAFTAND DOCUMENTSDOCUMENT IF DONEWITHOUTGROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTSHALLBE BINDING
UPONTHE BORROWERAND SHALLNOT PUTTHEAPPLICABLELC ISSUEROR ANY LENDER UNDERANY LIABILITYTOTHE BORROWERNOTHINGIN THISTHI

IS INTENDEDTO LIMIT THERIGHTOFTHEBORROWERTOMAKE CLAIM AGAINSTAN LC ISSUERFORDAMAGESDAMAGEAS CONTEMPLATEDBY
THEPROVISOTO THEFIRSTSENTENCE SECTION

SECTION 2168 LC EACH LC ISSUERSHALLBE ENTITLEDTO RELYAND SHALLBE FULLYPROTECTEDIN RELYINGUPON ANY

FACILITYLC DRAFTWRITINGRESOLUTIONNOTICECONSENTCERTIFICATEAFFIDAVITLETTERFACSIMILEMESSAGE STATEMENTORDEROR OTHER
DOCUMENTBELIEVEDBYIT TOBE GENUINEAND CORRECTAND TOHAVE BEEN SIGNEDSENT OR MADE BYTHEPROPERPERSONOR PERSONSPERSON AND UPON

ADVICE AND STATEMENTSSTATEMENT OF LEGALCOUNSELINDEPENDENTACCOUNTANTSACCOUNTANT AND OTHEREXPERTSEXPERTSELECTEDBYSUCHLC ISSUER AN LC ISSUERSHALL

BE FULLYJUSTIFIEDIN FAILINGOR REFUSINGTO TAKEANY ACTIONUNDERTHISTHI AGREEMENTUNLESSUNLES IT SHALLFIRSTHAVE RECEIVEDSUCHADVICE OR

CONCURRENCE OF THEMAJORITYLENDERSLENDER AS IT REASONABLYDEEMSDEEM APPROPRIATEOR IT SHALLFIRSTBE INDEMNIFIED TO ITSREASONABLESATISFACTION

BY THELENDERSLENDER AGAINSTANY AND ALLLIABILITYAND EXPENSE WHICH MAY BE INCURREDBYIT BYREASON OFTAKINGOR CONTINUINGTOTAKEANY
SUCHACTION NOTWITHSTANDINGANY OTHERPROVISIONOFTHISTHI AN LC ISSUER SHALLIN ALLCASESCASE BE FULLYPROTECTEDIN ACTINGOR

IN REFRAININGFROMACTINGUNDERTHISTHI AGREEMENTIN ACCORDANCEWITH REQUESTOFTHEMAJORITYLENDERSLENDER AND SUCHREQUESTAND ANY
ACTIONTAKENOR FAILURETO ACT PURSUANTTHERETOSHALLBE BINDINGUPON THELENDERSLENDER AND ANY FUTUREHOLDEROF PARTICIPATIONIN ANY

FACILITYLC

SECTION 2169 THE BORROWER HEREBYAGREESAGREE TO INDEMNIFYAND HOLDHARMLESSHARMLES EACHLENDEREACHLC ISSUER AND
THE ADMINISTRATIVE AGENTAND THEIR RESPECTIVEDIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTAND EMPLOYEESEMPLOYEEFROMAND AGAINSTANY CLAIMDAMAGELOSSLOS
LIABILITYCOST OR EXPENSE WHICH SUCHLENDERSUCH LC ISSUEROR THEADMINISTRATIVE AGENTMAY INCURORWHICH MAY BE CLAIMED

AGAINSTSUCHLENDERSUCHLC ISSUEROR THEADMINISTRATIVE AGENTBYANY PERSONWHATSOEVERBYREASON OF OR IN CONNECTIONWITH THE

ISSUANCEEXECUTIONAND DELIVERYOR TRANSFEROF OR PAYMENT OR FAILURETO PAY UNDERANY FACILITYLC OR ANY ACTUALOR PROPOSEDUSE OF

ANY FACILITYLC INCLUDINGANY CLAIM DAMAGELOSSLOS LIABILITYCOST OR EXPENSEWHICH THEAPPLICABLELC ISSUERMAY INCUR BYREASON OF

OR IN CONNECTIONWITH THEFAILUREOFANY OTHERLENDER TO FULFILLOR COMPLYWITH ITSOBLIGATIONSOBLIGATIONTO SUCHLC ISSUER HEREUNDERBUT
NOTHINGHEREINCONTAINEDSHALLAFFECTANY RIGHTTHEBORROWERMAY HAVEAGAINSTANY DEFAULTINGLENDEROR BYREASON OFOR ON

ACCOUNT OF SUCHLC ISSUERISSUINGANY FACILITYLC THATSPECIFIESSPECIFIETHATTHETERM BENEFICIARYINCLUDEDTHEREININCLUDESINCLUDE ANY SUCCESSOR

BYOPERATIONOF LAW OFTHENAMED BENEFICIARYBUTWHICH FACILITYLC DOESDOE NOT REQUIRETHATANY DRAWINGBY ANY SUCHSUCCESSOR

BENEFICIARYBE ACCOMPANIEDBY COPYOF LEGALDOCUMENTSATISFACTORYTO SUCHLC ISSUEREVIDENCINGTHE APPOINTMENTOFSUCH

SUCCESSOR BENEFICIARY THATTHE
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BORROWERSHALLNOT BE REQUIREDTO INDEMNIFYANY LENDERANY LC ISSUEROR THEADMINISTRATIVE AGENTFORANY CLAIM DAMAGELOSSLOS

LIABILITYCOST OR EXPENSE TOTHE EXTENTBUTONLYTO THEEXTENTCAUSEDBY THE WILLFULMISCONDUCTOR GROSSGROS NEGLIGENCEOF AN LC

ISSUERIN DETERMININGWHETHER REQUESTPRESENTEDUNDERANY FACILITYLC COMPLIEDWITH THETERMSTERM OFSUCHFACILITYLC OR AN LC

ISSUERSISSUER FAILURETO PAY UNDERANY FACILITYLC AFTERTHEPRESENTATIONTO IT OF REQUESTSTRICTLYCOMPLYINGWITH THETERMSTERM AND CONDITIONSCONDITION

OF SUCHFACILITYLC NOTHINGIN THISTHI IS INTENDEDTO LIMIT THEOBLIGATIONSOBLIGATIONOFTHE BORROWERUNDERANY OTHERPROVISIONOF

THISTHI AGREEMENT

SECTION 21610 EACH LENDER SHALLRATABLYIN ACCORDANCEWITH ITS PRO RATA SHAREINDEMNIFYTHE

APPLICABLELC ISSUERITSAFFILIATESAFFILIATE AND THEIRRESPECTIVEDIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTAND EMPLOYEESEMPLOYEETO THEEXTENT NOT REIMBURSEDBY
THEBORROWERAGAINSTANY COSTEXPENSE INCLUDINGREASONABLECOUNSELFEESFEE AND DISBURSEMENTSDISBURSEMENTCLAIM DEMANDACTIONLOSSLOS OR

LIABILITYEXCEPTSUCHAS RESULTFROMSUCHINDEMNITEESINDEMNITEE GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCTOR SUCHLC ISSUERSISSUER FAILURETO PAY
UNDERANY FACILITYLC AFTERTHEPRESENTATIONTO IT OF REQUESTSTRICTLYCOMPLYINGWITH THETERMSTERM AND CONDITIONSCONDITION OF THEFACILITYLC
THATSUCHINDEMNITEESINDEMNITEE MAY SUFFEROR INCUR IN CONNECTION WITH THISTHI OR ANY ACTION TAKENOR OMITTEDBY SUCHINDEMNITEESINDEMNITEE

HEREUNDER

SECTION 21611 AS IN ITSCAPACITYAS LENDEREACHLC ISSUER SHALLHAVETHE SAME RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONAS

ANY OTHERLENDER

SECTION 217 SCHEDULEDTERMINATION

SECTION 2171 NUE THE BORROWERMAY BYNOTICETO THEADMINISTRATIVE AGENTWHICH SHALLPROMPTLYNOTIFY
EACHLENDERNOT EARLIERTHAN60 AND NOT LATERTHAN30 DAYSDAY PRIORTO ANY ANNIVERSARYOFTHEEFFECTIVEDATE EACH AN AN

REQUESTTHATEACH LENDER EXTENDSUCHLENDER SCHEDULEDTERMINATION DATE THENIN EFFECTTHE EX TERMINATION
FORAN ADDITIONALYEAR FROMTHEEXISTINGTERMINATION DATE

SECTION 2172 ELECTIONSELECTION TO EACH LENDERACTINGIN ITS SOLEAND INDIVIDUAL DISCRETIONSHALLBYNOTICETO THE

ADMINISTRATIVE AGENTGIVENNOT LATERTHANTHEDATETHE NO THATIS 20 DAYSDAY PRIORTO THEAPPLICABLEANNIVERSARYDATE

NOTIFYTHEADMINISTRATIVE AGENTWHETHERSUCHLENDER AGREESAGREE TO THEREQUESTEDEXTENSIONOF THE TERMINATION DATE EACHLENDER THAT

DETERMINESDETERMINE NOT TO SO EXTENDITS TERMINATION DATE DE ANY LENDERTHAT DOESDOE NOT ADVISE THEADMINISTRATIVE AGENT
ON OR BEFORETHENOTICE DATE THATIT HASAGREEDTO EXTENDTHEEXISTINGTERMINATION DATE SHALLBE DEEMED TO BE DECLININGLENDER

SECTION 2173 BY ADMINISTRATIVE THE ADMINISTRATIVE AGENTSHALLNOTIFYTHE BORROWER OFEACHLENDERSLENDER

DETERMINATIONUNDERTHISTHI SECTIONNO LATERTHANTHEDATE 15 DAYSDAY PRIORTOTHEAPPLICABLEANNIVERSARYDATE

SECTION 2174 COMMITMENT THE BORROWERSHALLHAVE THERIGHTAT ANY TIME AFTER LENDERHASBECOME

DECLININGLENDERTOREQUIRESUCH
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DECLININGLENDER TO ASSIGNAND DELEGATEITSRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDERTO ONE OR MORE EXISTINGLENDERSLENDER OR OTHERFINANCIAL
INSTITUTIONSINSTITUTION THATHAVE AGREEDTO ASSUME SUCHRIGHTSRIGHTANDOBLIGATIONSOBLIGATIONEACHAN AD COMMITMENT PURSUANTTO AND IN
ACCORDANCEWITH THEREQUIREMENTSREQUIREMENTOF

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

THAN50 OFTHEAGGREGATECOMMITMENT AMOUNT IN EFFECTIMMEDIATELYPRIORTO THEANNIVERSARYDATE THENEFFECTIVEAS OF SUCH

DATETHETERMINATIONDATE OF EACHEXTENDINGLENDER INCLUDINGANY APPLICABLEADDITIONAL COMMITMENT LENDER SHALLBE EXTENDED

TO THEDATEFALLINGONE YEARAFTERTHEEXISTINGTERMINATION DATE EXCEPTTHATIF SUCHDATEIS NOT BUSINESSBUSINES DAY SUCHTERMINATION

DATE AS SO EXTENDEDSHALLBE THENEXT PRECEDINGBUSINESSBUSINES DAY
SECTION 2176 TO EFFECTIVENESSEFFECTIVENES NOTWITHSTANDINGTHEFOREGOINGNO EXTENSIONOFTHETERMINATION

DATE PURSUANTTO THISTHI SECTIONSHALLBE EFFECTIVEUNLESSUNLES

NO EVENT OF DEFAULTOR UNMATURED EVENTOF DEFAULTSHALLHAVEOCCURREDAND BE CONTINUINGON THE DATEOFSUCHEXTENSIONAND

AFTERGIVINGEFFECTTHERETOAND

THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOF THEBORROWERCONTAINEDIN THISTHI AGREEMENTARE TRUEAND CORRECTON AND AS OF THEDATEOF

SUCHEXTENSIONAND AFTERGIVINGEFFECTTHERETOAS THOUGHMADE ON AND AS OF SUCHDATEOR IF ANY SUCHREPRESENTATIONOR WARRANTY
IS EXPRESSLYSTATEDTOHAVE BEEN MADE AS OF SPECIFICDATEAS OFSUCHSPECIFICDATE

SECTION 2177 TERMINATIONDATE FORSOME BUT NOT ALL IF THE SCHEDULEDTERMINATION DATE FORONE OR MORE

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

DATE THEBORROWERSHALLREPAY ALLAMOUNTSAMOUNT PAYABLETO THEEXITINGLENDERSLENDER IN ACCORDANCEWITH THECOMMITMENTSCOMMITMENT

OF THEEXITINGLENDERSLENDER AND THE PARTICIPATIONSPARTICIPATIONOFTHEEXITINGLENDERSLENDER IN FACILITYLCS SHALLTERMINATE AND THE PRO RATA SHARESSHARE AND
THE PARTICIPATIONSPARTICIPATIONIN FACILITYLCS OFTHE REMAININGLENDERSLENDER SHALLBE REDETENNINEDPRORATA IN ACCORDANCEWITH THEIR RESPECTIVE
COMMITMENT AMOUNTSAMOUNT AFTERGIVINGEFFECTTO THETERMINATIONSTERMINATION DESCRIBEDIN ABOVE THATIF AN EVENT OFDEFAULTOR

UNMATURED EVENT OFDEFAULTEXISTSEXIST ON SUCHTERMINATION DATE AND EITHER THEBORROWER FAILSFAIL TO PAY IN FULLALLAMOUNTSAMOUNT PAYABLETO

THEEXITINGLENDERSLENDER OR II THEMAJORITYLENDERSLENDER SO REQUEST THEPARTICIPATIONSPARTICIPATIONOF THEEXITINGLENDERSLENDER IN FACILITYLCS SHALLNOT

TERMINATE AND NO REDETERMINATIONOFTHEPARTICIPATIONSPARTICIPATIONOF THELENDERSLENDER IN FACILITYLCS SHALLBE MADE UNTILTHE EARLIEROF THEFIRST

BUSINESSBUSINES DAYAFTERSUCHTERMINATION DATE ON WHICH NO EVENT OF DEFAULTOR UNMATURED EVENTOF DEFAULTEXISTSEXIST AND THEDATE

SPECIFIEDBYTHEMAJORITYLENDERSLENDER IN NOTICETO THEADMINISTRATIVE AGENTWHICH SHALLPROMPTLYADVISE EACHLENDER NOTHINGIN
THEPROVISOCLAUSETO THEPRECEDINGSENTENCE SHALLAFFECTTHE TERMINATIONOFTHE COMMITMENT OFAN EXITINGLENDER ON THERELEVANT
TERMINATION DATE EXCEPTWITH RESPECTTO SUCHEXITINGLENDERSLENDER PARTICIPATIONIN FACILITYLCS OR ANY

28

SOURCE EXELON CORP 8K OCTOBER27 2006



EXITINGLENDERSLENDER RIGHTTO DEMAND IMMEDIATE REPAYMENTOF ALLAMOUNTSAMOUNT OWED TO SUCHEXITINGLENDER BYTHEBORROWER HEREUNDERAND

TO PURSUEREMEDIESREMEDIE WITH RESPECTTHERETOFURTHERIF AT ANY TIME AFTERTHERELEVANTTERMINATION DATE THEBORROWERHASNOT PAIDALL

PRINCIPALINTERESTFACILITYFEESFEE AND UTILIZATIONFEESFEE PAYABLETO ONE OR MORE EXITINGLENDERSLENDER HEREUNDERAND THELENDERSLENDER

EXCLUDINGANYEXITINGLENDERELECTTO MAKE ADVANCESADVANCE THENALLPROCEEDSPROCEEDOF SUCHADVANCESADVANCE SHALLBE APPLIEDTO PAY THEAMOUNTSAMOUNT

OWED BYTHEBORROWER TO SUCHEXITINGLENDERSLENDER RATABLYBASEDUPON THEAMOUNTSAMOUNT OWED TO SUCHLENDERSLENDER UNTILSUCHPRINCIPAL
INTERESTFACILITYFEESFEE AND UTILIZATIONFEESFEE HAVE BEENPAIDIN FULL

SECTION 218 INCREASEIN THE BORROWER MAY FROMTIME TO TIME BYMEANSMEAN OF LETTERDELIVEREDTO THE

ADMINISTRATIVE AGENTSUBSTANTIALLYIN THEFORM EXHIBIT REQUESTTHATTHEAGGREGATECOMMITMENT AMOUNT BE INCREASEDBYAN

AGGREGATEAMOUNT FORALLSUCHINCREASESINCREASENOT EXCEEDING1000000000 BY INCREASINGTHECOMMITMENT AMOUNT OFONE OR MORE

LENDERSLENDER THATHAVE AGREEDTO SUCH INCREASEIN THEIRSOLEDISCRETIONANDOR ADDINGONE OR MORE COMMERCIALBANKSBANK OR OTHERPERSONSPERSON

AS PARTYHERETOEACHAN AD WITH COMMITMENT AMOUNT IN AN AMOUNT AGREEDTOBYANY SUCHADDITIONALLENDER
THAT ANY INCREASEIN THEAGGREGATECOMMITMENT AMOUNT SHALLBE IN AN AGGREGATEAMOUNT OF25000000 OR HIGHER

INTEGRALMULTIPLEOF1000000 II NO ADDITIONAL LENDER SHALLBE ADDEDAS PARTYHERETOWITHOUTTHE WRITTENCONSENT OF THE

ADMINISTRATIVE AGENTAND THELC ISSUERSISSUER WHICH CONSENTSCONSENT SHALLNOT BE UNREASONABLYWITHHELDOR IF AN EVENT OFDEFAULTOR AN

UNMATURED EVENT OF DEFAULTEXISTSEXIST AND THEBORROWERMAY NOT REQUESTAN INCREASEIN THEAGGREGATECOMMITMENT AMOUNT UNLESSUNLES
THEBORROWERHAS DELIVEREDTO THEADMINISTRATIVE AGENTWITH COPY FOREACHLENDER CERTIFICATE STATINGTHATANY APPLICABLE
GOVERNMENTALAUTHORITYHAS APPROVEDSUCHINCREASE ATTACHINGEVIDENCEREASONABLYSATISFACTORYTO THEADMINISTRATIVE AGENTOF

EACHSUCHAPPROVALAND STATINGTHATTHEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE CONTAINEDIN SECTION401 ARE CORRECTON AND AS OF THEDATEOF

SUCHCERTIFICATEAS THOUGHMADE ON AND AS OF SUCHDATEAND THAT NO EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTEXISTSEXIST ON SUCH

DATE ANY INCREASE IN THEAGGREGATECOMMITMENT AMOUNT PURSUANTTO THISTHI SHALLBE EFFECTIVETHREEBUSINESSBUSINES DAYSDAY AFTERTHE

DATEON WHICH THEADMINISTRATIVE AGENTHASRECEIVED AND ACCEPTEDTHEAPPLICABLEINCREASELETTERIN THE FORM ANNEX TO EXHIBIT IN
THE CASE OF AN INCREASE IN THECOMMITMENT AMOUNT OFAN EXISTINGLENDEROR ASSUMPTIONLETTERIN THE FORM ANNEX TOEXHIBIT IN
THECASE OF THEADDITIONOF COMMERCIALBANK OR OTHERPERSONAS NEW LENDER THE ADMINISTRATIVEAGENTSHALLPROMPTLYNOTIFYTHE

BORROWER AND THELENDERSLENDER OFANY INCREASEIN THEAGGREGATECOMMITMENT AMOUNT PURSUANTTO THISTHI AND OF THECOMMITMENT

AMOUNT AND PRORATA SHAREOFEACH LENDERAFTERGIVINGEFFECTTHERETOTHE BORROWER SHALLPREPAYANY ADVANCESADVANCE OUTSTANDINGON THE

INCREASEEFFECTIVEDATE AND PAY ANY ADDITIONALAMOUNTSAMOUNT REQUIREDPURSUANTTO TO THEEXTENT NECESSARY TOKEEPTHE

OUTSTANDINGADVANCESADVANCE RATABLEAMONG THELENDERSLENDER IN ACCORDANCEWITH ANY REVISEDPRO RATA SHARESSHARE ARISINGFROMANY NONRATABLE
INCREASEIN THECOMMITMENT AMOUNTSAMOUNT UNDERTHISTHI 218 THATNOTWITHSTANDINGANY OTHERPROVISIONOF THISTHI AGREEMENT
THE ADMINISTRATIVE AGENTTHEBORROWER AND EACHINCREASINGLENDER AND ADDITIONALLENDERAS APPLICABLEMAY MAKE ARRANGEMENTSARRANGEMENT
SATISFACTORYTO SUCHPARTIESPARTIETOCAUSE AN INCREASINGLENDER OR AN ADDITIONAL LENDER TO TEMPORARILYHOLDRISKPARTICIPATIONSPARTICIPATIONIN THE

OUTSTANDINGADVANCESADVANCE OFTHEOTHERLENDERSLENDER RATHERTHANFUNDITSPRO RATA SHAREOFALLOUTSTANDINGADVANCESADVANCE CONCURRENTLYWITH THE

APPLICABLEINCREASEWITH VIEW TOWARDMINIMIZINGBREAKAGECOSTSCOST AND TRANSFERSTRANSFEROFFUNDSFUND IN CONNECTIONWITH ANY INCREASEIN THE

AGGREGATECOMMITMENT AMOUNT TO THEEXTENT THATANY INCREASE
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PURSUANTTO THISTHI IS NOT EXPRESSLYAUTHORIZEDPURSUANTTO RESOLUTIONSRESOLUTIONOR CONSENTSCONSENT DELIVEREDPURSUANT SECTION THE

BORROWERSHALLPRIORTO THEEFFECTIVENESSEFFECTIVENESOFSUCHINCREASEDELIVERTO THEADMINISTRATIVE AGENT CERTIFICATESIGNEDBYAN AUTHORIZED

OFFICEROF THEBORROWERCERTIFYINGAND ATTACHINGTHERESOLUTIONSRESOLUTIONOR CONSENTSCONSENT THATHAVE BEEN ADOPTEDTO APPROVEOR CONSENT TO SUCH

INCREASE

ARTICLE

CONDITIONSCONDITION PRECEDENT

SECTION 301 PRECEDENTTO THISTHI AGREEMENTINCLUDINGTHECOMMITMENTSCOMMITMENT OFTHELENDERSLENDER AND THE

OBLIGATIONSOBLIGATIONOFTHEBORROWERHEREUNDERSHALLBECOME EFFECTIVEIF ON OR BEFORENOVEMBER 30 2006 ALLOFTHEFOLLOWINGCONDITIONSCONDITION

PRECEDENTHAVEBEEN SATISFIED

THEADMINISTRATIVE AGENTSHALLHAVERECEIVEDEVIDENCESATISFACTORYTO THEADMINISTRATIVE AGENTTHATTHEBORROWERHAS

PAIDOR WILLPAY WITH THEPROCEEDSPROCEEDOFTHEINITIAL CREDITEXTENSIONSEXTENSION ALLAMOUNTSAMOUNT THENPAYABLEBYTHE BORROWER UNDERTHEEXISTING
CREDITFACILITIESFACILITIE AND THATALLCOMMITMENTSCOMMITMENT TO MAKE EXTENSIONSEXTENSION OF CREDITTO THEBORROWER THEREUNDERHAVEBEEN ORCONCURRENTLYWITH

THE INITIALADVANCESADVANCE WILLBE TERMINATED

THEADMINISTRATIVE AGENTSHALLHAVE RECEIVEDEACHOFTHEFOLLOWINGDOCUMENTSDOCUMENTEACHDATED DATEREASONABLY
SATISFACTORYTO THEADMINISTRATIVE AGENTAND OTHERWISEIN FORMAND SUBSTANCESATISFACTORYTO THEADMINISTRATIVE AGENT

CERTIFIEDCOPIESCOPIEOFRESOLUTIONSRESOLUTIONOFTHEBOARD OFDIRECTORSDIRECTOR OR EQUIVALENTMANAGINGBODYOFTHEBORROWER APPROVINGTHE

TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI AGREEMENTAND OFALLDOCUMENTSDOCUMENT EVIDENCINGOTHERNECESSARY ORGANIZATIONALACTIONOF THE

BORROWER WITH RESPECTTO THISTHI AGREEMENTAND THE DOCUMENTSDOCUMENT CONTEMPLATEDHEREBY

II CERTIFICATEOF THE SECRETARYOR AN ASSISTANTSECRETARYOF BORROWERCERTIFYING THENAMESNAME AND TRUE SIGNATURESSIGNATUREOF THE

OFFICERSOFFICER OFTHEBORROWERAUTHORIZEDTO SIGNTHISTHI AGREEMENTAND THE OTHERDOCUMENTSDOCUMENT TO BE DELIVEREDHEREUNDER THATATTACHED

THERETOARE TRUE AND CORRECTCOPIESCOPIEOFTHEORGANIZATIONALDOCUMENTSDOCUMENT OFTHE BORROWERIN EACHCASE IN EFFECTON SUCHDATEAND

THATATTACHEDTHERETOARE TRUEAND CORRECTCOPIESCOPIEOF ALLGOVERNMENTALAND REGULATORYAUTHORIZATIONSAUTHORIZATIONAND APPROVALSAPPROVALREQUIREDFOR

THEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHE BORROWER OFTHISTHI AGREEMENTAND THE DOCUMENTSDOCUMENT CONTEMPLATEDHEREBY

III CERTIFICATESIGNEDBYEITHERTHECHIEFFINANCIALOFFICERPRINCIPALACCOUNTINGOFFICEROR TREASUREROFTHEBORROWER

STATINGTHAT THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE CONTAINEDIN ARE CORRECTON AND AS OF THEDATEOF SUCHCERTIFICATEAS

THOUGHMADE ON AND AS OF SUCHDATE AND NO EVENT OF DEFAULTOR
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UNMATUREDEVENT OF DEFAULTHASOCCURREDAND IS CONTINUINGON THEDATEOF SUCHCERTIFICATEARID

IV FAVORABLEOPINIONOF BALLARDSPAHRANDREWSANDREW INGERSOLLLLP COUNSELFORTHEBORROWERSUBSTANTIALLYIN THEFORM

THEADMINISTRATIVE AGENTSHALLHAVERECEIVEDEVIDENCESATISFACTORYTO THEADMINISTRATIVE AGENTTHATTHEBORROWERHASPAID
OR WILLPAY WITH THEPROCEEDSPROCEEDOFTHE INITIALCREDITEXTENSIONSEXTENSIONALLFEESFEE AND TO THEEXTENT BILLEDEXPENSESEXPENSE PAYABLEBYTHEBORROWER

HEREUNDERON THEEFFECTIVEDATE INCLUDINGAMOUNTSAMOUNT THENPAYABLETO THECOLEAD ARRANGERSARRANGERAND THEAGENTSAGENT AND

THEEFFECTIVE DATE AS DEFINED IN THE1000000000 CREDITAGREEMENTOFEVEN DATEHEREWITHAMONG EXELONVARIOUSVARIOU
FINANCIALINSTITUTIONSINSTITUTION ANDJPMORGANCHASE BANK NA AS ADMINISTRATIVEAGENTSHALLHAVE OCCURRED

PROMPTLYUPONTHEOCCURRENCE THEREOFTHEADMINISTRATIVE AGENTSHALLNOTIFYTHEBORROWERTHELENDERSLENDER AND THELC ISSUERSISSUER AS TO THE

EFFECTIVEDATE

SECTION 302 PRECEDENTTOALL THE OBLIGATIONOFEACHLENDER TOMAKE ANY ADVANCE AND OF EACHLC

ISSUER TO ISSUEOR MODIFYANY FACILITYLC SHALLBE SUBJECTTO THECONDITIONSCONDITION PRECEDENTTHAT THEEFFECTIVEDATE SHALLHAVE OCCURRED

AND ON THE DATEOF SUCHCREDITEXTENSIONTHEFOLLOWINGSTATEMENTSSTATEMENT SHALLBE TRUE AND THEGIVINGOF THEAPPLICABLENOTICE OF

BORROWINGAND THEACCEPTANCEBY THE BORROWER OF THE PROCEEDSPROCEEDOF ADVANCESADVANCE PURSUANTTHERETOAND THEREQUESTBYTHEBORROWERFOR

THEISSUANCEOR MODIFICATION OF FACILITYLC AS APPLICABLESHALLCONSTITUTE REPRESENTATIONAND WARRANTYBYTHEBORROWER THATON THE

DATEOFTHEMAKINGOFSUCHADVANCESADVANCE OR THEISSUANCEOR MODIFICATION OF SUCHFACILITYLC SUCHSTATEMENTSSTATEMENT ARE TRUE

THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOF THEBORROWERCONTAINEDIN EXCLUDINGTHEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE SET FORTHIN AND THEFIRSTSENTENCE SECTION ARE CORRECTON AND AS OFTHEDATEOFSUCHCREDIT

EXTENSIONBEFOREAND AFTERGIVINGEFFECTTO SUCHCREDITEXTENSIONAND IN THECASE OFTHEMAKINGOF ADVANCESADVANCE THEAPPLICATIONOFTHE

PROCEEDSPROCEEDTHEREFROMAS THOUGHMADE ON AND AS OF SUCH DATEAND

NO EVENT HASOCCURREDAND IS CONTINUINGOR WOULDRESULTFROMSUCHCREDITEXTENSION OR IN THECASE OFTHEMAKINGOF

ADVANCESADVANCE FROMTHEAPPLICATIONOF THEPROCEEDSPROCEEDTHEREFROMTHATCONSTITUTESCONSTITUTEAN EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTWITH

RESPECTTO THEBORROWER

ARTICLE IV

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE

SECTION 401 AND WARRANTIESWARRANTIE THE THE BORROWERREPRESENTSREPRESENTAND WARRANTSWARRANT AS FOLLOWSFOLLOW
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THE BORROWER IS LIMITED LIABILITYCOMPANY OR AFTER TRANSACTIONCONTEMPLATEDBY CORPORATIONDULY
ORGANIZEDVALIDLYEXISTINGAND IN GOODSTANDINGUNDERTHE LAWSLAW OF THECOMMONWEALTH OFPENNSYLVANIA

THE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWEROF THISTHI AGREEMENTARE WITHIN THEBORROWERSBORROWER ORGANIZATIONAL
POWERSPOWER HAVEBEEN DULYAUTHORIZEDBYALLNECESSARYORGANIZATIONALACTIONON THEPARTOF THEBORROWERAND DO NOT AND WILLNOT

CONTRAVENE THEORGANIZATIONALDOCUMENTSDOCUMENT OF THEBORROWERII APPLICABLELAWOR III ANY CONTRACTUALOR LEGALRESTRICTIONBINDINGON

OR AFFECTINGTHEPROPERTIESPROPERTIEOF THEBORROWER OR ANY SUBSIDIARY

NO AUTHORIZATIONOR APPROVALOR OTHERACTIONBY AND NO NOTICETOOR FILINGWITH ANY GOVERNMENTALAUTHORITYOR REGULATORY
BODYIS REQUIREDFORTHEDUE EXECUTIONDELIVERYAND PERFORMANCEBYTHEBORROWEROF THISTHI AGREEMENTEXCEPTANY ORDERTHATHAS BEEN

DULYOBTAINEDAND IS IN FULLFORCEAND EFFECTAND SUFFICIENTFORTHEPURPOSESPURPOSE HEREOF

THISTHI AGREEMENTIS LEGALVALID AND BINDINGOBLIGATIONOF THEBORROWERENFORCEABLEAGAINSTTHEBORROWERIN ACCORDANCE
WITH ITSTERMSTERM EXCEPTAS THEENFORCEABILITYTHEREOFMAY BE LIMITED BYEQUITABLEPRINCIPLESPRINCIPLEOR BANKRUPTCYINSOLVENCYREORGANIZATION
MORATORIUMOR SIMILAR LAWSLAW AFFECTINGTHEENFORCEMENTOF CREDITORSCREDITOR RIGHTSRIGHTGENERALLY

ITHE CONSOLIDATEDBALANCESHEETOFTHE BORROWERAND ITS SUBSIDIARIESSUBSIDIARIE AS AT DECEMBER 31 2005 AND THERELATEDCONSOLIDATED
STATEMENTSSTATEMENT OFINCOMERETAINEDEARNINGSEARNINGAND CASHFLOWSFLOW OF THEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE FORTHE FISCALYEAR THENENDEDCERTIFIEDBY
PRICEWATERHOUSECOOPERSCOOPERLLP AND THE UNAUDITEDCONSOLIDATEDBALANCESHEETOFTHEBORROWERAND ITSSUBSIDIARIESSUBSIDIARIE AS OFJUNE 30 2006
AND THERELATEDUNAUDITEDSTATEMENT OFINCOME FORTHESIXMONTH PERIODTHENENDEDCOPIESCOPIEOF WHICH HAVE BEEN FURNISHEDTO EACH

LENDERFAIRLYPRESENTIN ALLMATERIALRESPECTSRESPECTSUBJECTIN THECASE OFSUCHBALANCESHEETAND STATEMENT OF INCOME FORTHEPERIODENDED

JUNE 30 2006 TO YEARENDADJUSTMENTSADJUSTMENTTHECONSOLIDATEDFINANCIALCONDITIONOFTHEBORROWERAND ITSSUBSIDIARIESSUBSIDIARIE AS AT SUCHDATESDATE AND
THE CONSOLIDATEDRESULTSRESULTOF THEOPERATIONSOPERATIONOF THEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE FORTHEPERIODSPERIODENDEDON SUCHDATESDATE IN ACCORDANCEWITH

GAAP AND II SINCEDECEMBER 31 2005 THERE HASBEEN NO MATERIALADVERSE CHANGE

EXCEPTAS DISCLOSEDIN THEBORROWERSBORROWER ANNUALQUARTERLYOR CURRENTREPORTSREPORT EACHAS FILED WITH THESECURITIESSECURITIE AND EXCHANGE
COMMISSION AND DELIVEREDTO THELENDERSLENDER PRIORTO THEEFFECTIVEDATE THEREIS NO PENDINGOR THREATENEDACTIONINVESTIGATIONOR

PROCEEDINGAFFECTINGTHE BORROWEROR ANY SUBSIDIARYBEFOREANY COURTGOVERNMENTALAGENCYOR ARBITRATORTHATMAY REASONABLYBE

ANTICIPATEDTO HAVE MATERIALADVERSE EFFECTTHERE IS NO PENDINGOR THREATENEDACTION OR PROCEEDINGAGAINSTTHEBORROWER OR ANY

SUBSIDIARYTHATPURPORTSPURPORTTO AFFECTTHE LEGALITYVALIDITYBINDINGEFFECTOR ENFORCEABILITYAGAINSTTHE BORROWER OFTHISTHI AGREEMENT
NO PROCEEDSPROCEEDOF ANY ADVANCE HAVEBEEN OR WILL BE USEDDIRECTLYOR INDIRECTLYIN CONNECTIONWITH THEACQUISITIONOF IN EXCESSEXCES

OF OF ANY CLASSCLAS OF EQUITYSECURITIESSECURITIE THATIS REGISTEREDPURSUANTTO SECTION12 OFTHEEXCHANGEACT OR ANY TRANSACTIONSUBJECTTO THE

REQUIREMENTSREQUIREMENTOF SECTION13 OR 14 OF THEEXCHANGEACT

THE BORROWER IS NOT ENGAGEDIN THEBUSINESSBUSINES OF EXTENDINGCREDITFORTHEPURPOSEOF PURCHASINGOR CARRYINGMARGINSTOCK

WITHIN THEMEANINGOFREGULATIONISSUEDBY
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THE BOARD OFGOVERNORSGOVERNOR OF THEFEDERALRESERVESYSTEMAND NO PROCEEDSPROCEEDOFANY ADVANCE WILLBE USED TO PURCHASEOR CARRYANY MARGIN
STOCKOR TO EXTENDCREDITTO OTHERSOTHER FORTHEPURPOSEOF PURCHASINGOR CARRYINGANY MARGINSTOCKNOT MORE THAN25 OFTHEVALUE OFTHE

ASSETSASSET OF THEBORROWERAND ITSSUBSIDIARIESSUBSIDIARIE IS REPRESENTEDBYMARGINSTOCK

THE BORROWERIS NOT REQUIREDTO REGISTERAS AN INVESTMENT COMPANYUNDERTHEINVESTMENTCOMPANYACT OF 1940

DURINGTHETWELVECONSECUTIVEMONTH PERIODPRIORTO THEDATEOFTHEEXECUTIONAND DELIVERYOF THISTHI AGREEMENTAND PRIORTO THE

DATEOF ANY CREDITEXTENSIONNO STEPSSTEPHAVE BEEN TAKENTO TERMINATEANY PLANEXCLUDINGANY TERMINATIONARISINGOUT OF THEINSTITUTION

BYOR AGAINSTANY COMED ENTITYOF ANY BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSO LONGAS SUCHTERMINATIONWILLNOT CONSTITUTEAN

EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTUNDER 1Q AND THEREIS NO ACCUMULATED FUNDINGDEFICIENCYAS DEFINED

IN SECTION412 OFTHE CODE OR SECTION302 OFERISA WITH RESPECTTO ANY PLAN NO CONDITIONEXISTSEXIST OR EVENT OR TRANSACTIONHAS

OCCURREDWITH RESPECTTO ANY PLAN INCLUDINGANY MULTIEMPLOYERPLAN WHICH MIGHTRESULTIN THEINCURRENCE BYTHEBORROWER OR ANY
OTHERMEMBER OF THECONTROLLEDGROUPOFANY MATERIALLIABILITYOTHERTHANTO MAKE CONTRIBUTIONSCONTRIBUTIONPAY ANNUALPBGC PREMIUMSPREMIUMOR PAY
OUT BENEFITSBENEFIT IN THEORDINARYCOURSE OF BUSINESSBUSINESFINE OR PENALTYEXCLUDINGANY CONDITIONEVENT OR TRANSACTIONARISINGOUT OF THE
INSTITUTIONBY OR AGAINSTANY CORNED ENTITYOFANY BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSO LONGAS SUCHCONDITIONEVENT OR

TRANSACTIONDOESDOE NOT CONSTITUTEAN EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULT SECTIONCQ

ARTICLE

COVENANTSCOVENANT OF THE BORROWER

SECTION 501 THE BORROWERAGREESAGREE THATSO LONGAS ANY AMOUNT PAYABLEBYTHEBORROWERHEREUNDER
REMAINSREMAIN UNPAIDANY FACILITYLC REMAINSREMAIN OUTSTANDINGOR THECOMMITMENTSCOMMITMENT HAVE NOT BEEN IRREVOCABLYTERMINATEDTHEBORROWERWILL
AND IN THECASE SECTION WILLCAUSE ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE TO UNLESSUNLES THEMAJORITYLENDERSLENDER SHALLOTHERWISECONSENT IN

WRITING

EXISTENCE MAINTENANCE LIAQ WITH LAWSLAW

KEEPPROPERBOOKSBOOK OF RECORDAND ACCOUNTALLIN ACCORDANCEWITH GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEIN THEUNITED

STATESSTATE CONSISTENTLYAPPLIED

II SUBJECTTO PRESERVEAND KEEPIN FULLFORCEAND EFFECTITSEXISTENCE

III MAINTAIN AND PRESERVE ALLOFITSPROPERTIESPROPERTIEEXCEPTSUCHPROPERTIESPROPERTIETHEFAILUREOF WHICH TO MAINTAIN OR PRESERVEWOULDNOT

HAVE INDIVIDUALLYOR IN THE AGGREGATE MATERIALADVERSEEFFECTWHICH ARE USEDOR USEFULIN THECONDUCT OFITS BUSINESSBUSINES IN GOOD
WORKINGORDERAND CONDITIONORDINARYWEAR AND TEAREXCEPTED
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IV COMPLYIN ALLMATERIALRESPECTSRESPECTWITH THEREQUIREMENTSREQUIREMENTOF ALLAPPLICABLELAWSLAW RULESRULE REGULATIONSREGULATIONAND ORDERSORDERINCLUDING
THOSEOFANY GOVERNMENTALAUTHORITYAND INCLUDINGWITH RESPECTTO ENVIRONMENTALMATTERSMATTER TO THEEXTENT THEFAILURETO SO COMPLY
INDIVIDUALLYOR IN THEAGGREGATEWOULDHAVE MATERIALADVERSEEFFECT

MAINTAIN INSURANCEWITH RESPONSIBLEAND REPUTABLEINSURANCECOMPANIESCOMPANIEOR ASSOCIATIONSASSOCIATIONOR SELFINSUREAS THECASE MAY

BE IN EACHCASE IN SUCHAMOUNTSAMOUNT AND COVERINGSUCHCONTINGENCIESCONTINGENCIECASUALTIESCASUALTIE AND RISKSRISK AS IS CUSTOMARILYCARRIEDBYOR

SELFINSURED AGAINSTBYCOMPANIESCOMPANIEENGAGEDIN SIMILAR BUSINESSESBUSINESSE AND OWNINGSIMILARPROPERTIESPROPERTIEIN THE SAME GENERALAREASAREA IN

WHICH THE BORROWERAND ITSPRINCIPALSUBSIDIARIESSUBSIDIARIE OPERATE

VI AT ANY REASONABLETIME AND FROMTIME TO TIME PURSUANTTO PRIORNOTICE DELIVEREDTO THEBORROWERPERMITANY LENDEROR

ANY AGENTOR REPRESENTATIVEOF ANY THEREOFTOEXAMINE AND AT SUCHLENDERSLENDER EXPENSE MAKE COPIESCOPIEOF AND ABSTRACTSABSTRACTFROMTHE

RECORDSRECORDAND BOOKSBOOK OF ACCOUNT OF AND VISIT THEPROPERTIESPROPERTIEOF THEBORROWERAND ANY PRINCIPALSUBSIDIARYAND TO DISCUSSDISCUS THE

AFFAIRSAFFAIRFINANCESFINANCE AND ACCOUNTSACCOUNT OFTHE BORROWERAND ANY PRINCIPALSUBSIDIARYWITH ANY OFTHEIRRESPECTIVEOFFICERSOFFICER THAT

ANY NONPUBLICINFORMATIONWHICH HASBEEN IDENTIFIEDAS SUCHBYTHEBORROWEROR THEAPPLICABLEPRINCIPALSUBSIDIARY
OBTAINEDBYANY LENDEROR ANY OF ITSAGENTSAGENTOR REPRESENTATIVESREPRESENTATIVEPURSUANTTO THISTHI SHALLBE TREATEDCONFIDENTIALLYBYSUCH

PERSON THAT SUCHPERSONMAY DISCLOSESUCHINFORMATIONTO ANY OTHERPARTYTOTHISTHI AGREEMENTITS EXAMINERSEXAMINER
AFFILIATESAFFILIATE OUTSIDEAUDITORSAUDITORCOUNSELOR OTHERPROFESSIONALADVISORSADVISOR IN CONNECTIONWITH THEAGREEMENTOR IF OTHERWISEREQUIRED
TO DO SO BYLAWOR REGULATORYPROCESSPROCES IT BEINGUNDERSTOODTHATUNLESSUNLES PREVENTEDFROMDOINGSO BYANY APPLICABLELAWOR

GOVERNMENTALAUTHORITYSUCHPERSONSHALLUSE REASONABLEEFFORTSEFFORTTO NOTIFYTHE BORROWER OFANY DEMAND OR REQUESTFORANY SUCH

INFORMATIONPROMPTLYUPON RECEIPTTHEREOFSO THAT THEBORROWERMAY SEEK PROTECTIVEORDEROR TAKEOTHERAPPROPRIATEACTION

VII USE THEPROCEEDSPROCEEDOFTHE ADVANCESADVANCE FORGENERALLIMITED LIABILITYCOMPANY OR CORPORATEPURPOSESPURPOSE INCLUDINGTHEREFINANCING
OF ITSCOMMERCIALPAPER AND THEMAKINGOF ACQUISITIONSACQUISITIONBUTIN NO EVENT FORANY PURPOSETHATWOULDBE CONTRARYTO

UUH AND

VIII PAY PRIORTODELINQUENCYALLOF ITSFEDERALINCOME TAXESTAXE AND OTHERMATERIALTAXESTAXE AND GOVERNMENTALCHARGESCHARGEEXCEPTTO

THEEXTENT THAT SUCHTAXESTAXE OR CHARGESCHARGEARE BEINGCONTESTEDIN GOODFAITHAND BYPROPERPROCEEDINGSPROCEEDINGAND AGAINSTWHICH ADEQUATE
RESERVESRESERVE ARE BEINGMAINTAINED OR FAILURETO PAY SUCHTAXESTAXE OR CHARGESCHARGEWOULDNOT REASONABLYBE EXPECTEDTO HAVE MATERIAL

ADVERSE EFFECT

FURNISHTO THELENDERSLENDER
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AS SOON AS POSSIBLEAND IN ANY EVENT WITHIN FIVE BUSINESSBUSINES DAYSDAY AFTERTHEOCCURRENCE OF ANY EVENT OFDEFAULTOR

UNMATUREDEVENT OF DEFAULTWITH RESPECTTO THEBORROWERCONTINUINGON THEDATEOF SUCHSTATEMENT STATEMENT OF AN AUTHORIZED

OFFICEROFTHEBORROWERSETTINGFORTHDETAILSDETAIL OF SUCHEVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTAND THEACTIONWHICH THE

BORROWER PROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

II AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN 60 DAYSDAY AFTERTHEEND OFEACHOFTHEFIRSTTHREEQUARTERSQUARTEROF EACHFISCALYEAR OF

THEBORROWER COPY OF THEBORROWERSBORROWER QUARTERLYREPORTON FORM L0Q FILEDWITH THESECURITIESSECURITIE AND EXCHANGECOMMISSION

WITH RESPECTTO SUCHQUARTEROR IF THEBORROWERIS NOT REQUIREDTO FILE QUARTERLYREPORTON FORM 10Q COPIESCOPIEOF AN UNAUDITED

CONSOLIDATEDBALANCESHEETOF THEBORROWER AS OF THEEND OF SUCHQUARTERAND THERELATEDCONSOLIDATEDSTATEMENT OF INCOME OF THE

BORROWERFORTHEPORTIONOF THEBORROWERSBORROWER FISCALYEAR ENDINGON THELASTDAYOF SUCHQUARTERIN EACHCASE PREPAREDIN

ACCORDANCEWITH GAAP SUBJECTTO THEABSENCEOFFOOTNOTESFOOTNOTEAND TO YEARENDADJUSTMENTSADJUSTMENTTOGETHERWITH CERTIFICATEOF AN

AUTHORIZEDOFFICEROF THEBORROWERSTATINGTHATNO EVENT OFDEFAULTOR UNMATUREDEVENT OFDEFAULTHASOCCURREDAND IS

CONTINUINGOR IF ANY SUCHEVENT OF DEFAULTOR UNMATURED EVENT OFDEFAULTHASOCCURREDAND IS CONTINUINGSTATEMENT AS TOTHE

NATURE THEREOFAND THEACTIONWHICH THEBORROWERPROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

III AS SOON AS AVAILABLEAND IN ANY EVENT WITHIN 105 DAYSDAY AFTERTHEEND OFEACHFISCALYEAROFTHEBORROWERCOPY OFTHE

BORROWERSBORROWER ANNUAL REPORTON FORM 10K FILEDWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION WITH RESPECTTO SUCHFISCALYEAR

OR IF THEBORROWER IS NOT REQUIREDTO FILE AN ANNUAL REPORTON FORM 10K THECONSOLIDATEDBALANCESHEETOFTHEBORROWERAND

ITS SUBSIDIARIESSUBSIDIARIE AS OF THELASTDAYOF SUCHFISCALYEARAND THERELATEDCONSOLIDATEDSTATEMENTSSTATEMENT OF INCOMERETAINEDEARNINGSEARNINGIF
APPLICABLEAND CASHFLOWSFLOW OF THEBORROWERFORSUCHFISCALYEAR CERTIFIEDBY PRICEWATERHOUSECOOPERSCOOPERLLP OR OTHERCERTIFIED

PUBLICACCOUNTANTSACCOUNTANT OFRECOGNIZEDNATIONALSTANDINGTOGETHERWITH CERTIFICATEOFAN AUTHORIZEDOFFICEROF THEBORROWERSTATING
THATNO EVENT OFDEFAULTOR UNMATUREDEVENT OFDEFAULTHASOCCURREDAND IS CONTINUINGOR IF ANY SUCHEVENT OFDEFAULTOR

UNMATURED EVENTOF DEFAULTHAS OCCURREDAND IS CONTINUINGSTATEMENT AS TOTHENATURE THEREOFAND THEACTIONWHICH THE

BORROWER PROPOSESPROPOSE TO TAKEWITH RESPECTTHERETO

IV CONCURRENTLYWITH THEDELIVERYOFTHEQUARTERLYAND ANNUALREPORTSREPORTREFERREDTOIN AND

COMPLIANCECERTIFICATEIN SUBSTANTIALLYTHEFORMSET FORTHIN DULYCOMPLETEDAND SIGNEDBYTHECHIEF FINANCIAL OFFICER
TREASURER OR AN ASSISTANT TREASURER OF THEBORROWER

EXCEPTAS OTHERWISEPROVIDEDIN II ABOVEPROMPTLYAFTERTHESENDINGOR FILINGTHEREOFCOPIESCOPIEOF ALLREPORTSREPORT
THATTHEBORROWER SENDSSEND TO ANY OFITSSECURITYHOLDERSHOLDERAND COPIESCOPIEOF ALLREPORTSREPORTON FORM 10K 0Q OR 8K AND REGISTRATION
STATEMENTSSTATEMENT AND PROSPECTUSESPROSPECTUSETHATTHEBORROWEROR ANY SUBSIDIARYFILESFILE WITH THESECURITIESSECURITIE AND EXCHANGECOMMISSION OR ANY

NATIONALSECURITIESSECURITIE
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EXCHANGEEXCEPTTO THEEXTENT THATANY SUCHREGISTRATIONSTATEMENT OR PROSPECTUSPROSPECTURELATESRELATESOLELYTOTHE ISSUANCEOFSECURITIESSECURITIE

PURSUANTTO EMPLOYEEPURCHASEBENEFITOR DIVIDEND REINVESTMENTPLANSPLANOFTHEBORROWEROR SUBSIDIARY

VI PROMPTLYUPON BECOMINGAWARE OFTHE INSTITUTIONOFANY STEPSSTEPBYTHEBORROWEROR ANY OTHERPERSON TO TERMINATEANY

PLAN OR THEFAILURETO MAKE REQUIREDCONTRIBUTIONTO ANY PLAN IF SUCHFAILUREIS SUFFICIENTTO GIVERISETO LIEN UNDERSECTION

OFERISA OR THETAKINGOF ANY ACTIONWITH RESPECTTO PLAN WHICH COULDRESULTIN THEREQUIREMENTTHATTHE BORROWER

FURNISH BOND OR OTHERSECURITYTO THEPBGC OR SUCHPLAN OR THEOCCURRENCE OFANY EVENT WITH RESPECTTO ANY PLANWHICH COULD

RESULTIN THE INCURRENCEBYTHE BORROWEROR ANY OTHERMEMBER OF THECONTROLLEDGROUPOF ANY MATERIALLIABILITYFINE OR PENALTY
NOTICETHEREOFAND STATEMENT AS TO THEACTIONTHEBORROWERPROPOSESPROPOSE TOTAKEWITH RESPECTTHERETO

VII PROMPTLYUPONBECOMINGAWARE THEREOFNOTICEOFANY CHANGEIN THEMOODYSMOODY RATINGOR THE SP RATINGAND

VIII SUCHOTHERINFORMATIONRESPECTINGTHECONDITIONOPERATIONSOPERATIONBUSINESSBUSINES OR PROSPECTSPROSPECTFINANCIALOR OTHERWISEOFTHE

BORROWEROR ANY SUBSIDIARYAS ANY LENDERTHROUGHTHEADMINISTRATIVE AGENTMAY FROMTIME TO TIME REASONABLYREQUEST
INCLUDINGANY INFORMATIONTHATANY LENDER REASONABLYREQUESTSREQUESTIN ORDERTO COMPLYWITH ITSOBLIGATIONSOBLIGATIONUNDERANY KNOW YOUR

CUSTOMER OR ANTIMONEYLAUNDERINGLAWSLAW OR REGULATIONSREGULATION

THE BORROWER MAY PROVIDEINFORMATIONDOCUMENTSDOCUMENT AND OTHERMATERIALSMATERIAL THATIT IS OBLIGATEDTO FURNISHTOTHE ADMINISTRATIVEAGENT

PURSUANTTO THISTHI AND ALLOTHERNOTICESNOTICE REQUESTSREQUESTFINANCIALSTATEMENTSSTATEMENT FINANCIALAND OTHERREPORTSREPORTCERTIFICATESCERTIFICATEAND OTHER

INFORMATIONMATERIALSMATERIALBUTEXCLUDINGANY COMMUNICATION THAT RELATESRELATETO REQUESTFOR CREDITEXTENSIONII RELATESRELATETO THEPAYMENT
OF ANY AMOUNT DUE UNDERTHISTHI AGREEMENTPRIORTO THESCHEDULEDDATE THEREFOROR ANY REDUCTIONOF THE COMMITMENTSCOMMITMENT III PROVIDESPROVIDE
NOTICE OF ANY EVENT OFDEFAULTOR UNMATUREDEVENT OF DEFAULTIV IS REQUIREDTOBE DELIVEREDTO SATISFYANY CONDITIONPRECEDENTTO THE

EFFECTIVENESSEFFECTIVENESOF THISTHI AGREEMENTOR ANY CREDITEXTENSION HEREUNDEROR RELATESRELATETO REQUESTFORAN EXTENSIONOFTHESCHEDULED

TERMINATION DATE PURSUANTTO OR AN INCREASEIN THECOMMITMENTSCOMMITMENT PURSUANT SECTION ANY NONEXCLUDED

COMMUNICATION DESCRIBEDABOVE CO ELECTRONICALLYINCLUDINGBYPOSTINGSUCHDOCUMENTSDOCUMENTOR PROVIDINGLINK

THERETOON EXELONSEXELON INTERNETWEBSITENOTWITHSTANDINGTHEFOREGOINGTHEBORROWERAGREESAGREE THATTO THEEXTENT REQUESTEDBYTHE

ADMINISTRATIVE AGENTOR ANY LENDER IT WILLCONTINUETO PROVIDEHARD COPIESCOPIE OF COMMUNICATIONSCOMMUNICATION TO THE ADMINISTRATIVEAGENTOR SUCH

LENDERAS APPLICABLE

THE BORROWERFURTHERAGREESAGREE THATTHEADMINISTRATIVE AGENTMAY MAKE COMMUNICATIONSCOMMUNICATION AVAILABLETOTHE LENDERSLENDER BYPOSTINGSUCH

COMMUNICATIONSCOMMUNICATION ON INTRALINKSINTRALINK OR SUBSTANTIALLYSIMILAR ELECTRONICTRANSMISSIONSYSTEMTHEPLATFORM

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

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

EXPRESSLY DISCLAIMSDISCLAIM LIABILITY FOR ERRORSERROR OR OMISSIONSOMISSION
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IN ANY COMMUNICATION NO WARRANTY OF ANY KIND EXPRESSEXPRES IMPLIED OR STATUTORY INCLUDING ANY

WARRANTY OF MERCHANTABILITY FITNESSFITNES FOR PARTICULAR PURPOSE NONINFRINGEMENT OF THIRD

PARTY RIGHTSRIGHT OR FREEDOM FROM VIRUSESVIRUSE OR OTHER CODE DEFECTSDEFECT IS MADE BY THE ADMINISTRATIVE

AGENT IN CONNECTION WITH ANY COMMUNICATION OR THE PLATFORM IN NO EVENT SHALL THE

ADMINISTRATIVE AGENT HAVE ANY LIABILITY TO THE BORROWER ANY LENDER OR ANY OTHER PERSON FOR

DAMAGESDAMAGE LOSSESLOSSE OR EXPENSESEXPENSE WHETHER IN TORT CONTRACT OR OTHERWISE ARISING OUT OF THE

BORROWERSBORROWER OR THE ADMINISTRATIVE AGENTSAGENT TRANSMISSION OF COMMUNICATIONSCOMMUNICATION THROUGH THE

INTERNET EXCEPT TO THE EXTENT SUCH DAMAGESDAMAGE ARE FOUND IN HNAL NONAPPEALABLE JUDGMENT BY

COURT OF COMPETENT JURISDICTION TO HAVE RESULTED FROM SUCH PERSONSPERSON GROSSGROS NEGLIGENCE OR

WILLFUL MISCONDUCT WITHOUT LIMITING THE FOREGOING UNDER NO CIRCUMSTANCESCIRCUMSTANCE SHALL THE

ADMINISTRATIVE AGENT BE LIABLE FOR ANY INDIRECT SPECIAL INCIDENTAL OR CONSEQUENTIAL DAMAGESDAMAGE

ARISING OUT OF THE USE OF THE PLATFORM OR THE BORROWERSBORROWER OR THE ADMINISTRATIVE AGENTSAGENT

TRANSMISSION OF COMMUNICATIONSCOMMUNICATION THROUGH THE INTERNET

EACH LENDER AGREESAGREE THATNOTICETO IT AS PROVIDEDIN THENEXT SENTENCESPECIFYINGTHAT COMMUNICATION HASBEEN POSTEDTO THE

PLATFORMSHALLCONSTITUTEEFFECTIVEDELIVERYOF SUCHCOMMUNICATION TO SUCHLENDER FORPURPOSESPURPOSE OFTHISTHI AGREEMENTEACH LENDER

AGREESAGREE TO NOTIFYTHEADMINISTRATIVE AGENTFROM TIME TO TIME OF THEEMAIL ADDRESSADDRES TO WHICH THEFOREGOINGNOTICEMAY BE SENT AND

II THATSUCHNOTICEMAY BE SENT TO SUCHEMAIL ADDRESSADDRES

SECTION 502 THE BORROWERAGREESAGREE THATSO LONGAS ANY AMOUNT PAYABLEBYTHE BORROWER HEREUNDERREMAINSREMAIN

UNPAIDANY FACILITYLC REMAINSREMAIN OUTSTANDINGOR THECOMMITMENTSCOMMITMENT HAVE NOT BEEN IRREVOCABLYTERMINATEDEXCEPTWITH RESPECTTO

O2F WHICH SHALLBE APPLICABLEONLYAS OFTHEDATEHEREOFAND AT ANY TIME ANY ADVANCE OR FACILITYLC IS OUTSTANDINGOR IS TO

BE MADE OR ISSUEDAS APPLICABLETHEBORROWERWILLNOT WITHOUTTHE WRITTENCONSENT OFTHEMAJORITYLENDERSLENDER

ON CREATEINCURASSUME OR SUFFERTOEXISTANY LIEN ON ITS PROPERTYREVENUESREVENUE OR ASSETSASSET WHETHERNOW OWNED

OR HEREAFTERACQUIREDEXCEPT LIENSLIEN IMPOSEDBY LAWSUCH AS CARRIERSCARRIERWAREHOUSEMENSWAREHOUSEMEN AND MECHANICSMECHANIC LIENSLIEN ANDOTHERSIMILAR

LIENSLIEN ARISINGIN THEORDINARYCOURSE OFBUSINESSBUSINES II LIENSLIEN ON THECAPITALSTOCKOF OR ANY OTHEREQUITYINTERESTIN ANY SUBSIDIARYTO

SECURE NONRECOURSEINDEBTEDNESSINDEBTEDNESIII LIENSLIEN UPON OR IN ANY PROPERTYACQUIREDIN THEORDINARYCOURSE OFBUSINESSBUSINES TOSECURE THE

PURCHASEPRICEOFSUCH PROPERTYOR TO SECURE ANY OBLIGATIONINCURREDSOLELYFORTHE PURPOSEOFFINANCINGTHEACQUISITIONOF SUCH

PROPERTYIV LIENSLIEN EXISTINGON PROPERTYAT THETIME OFTHEACQUISITIONTHEREOFOTHERTHANANY SUCHLIEN CREATEDIN CONTEMPLATIONOF

SUCHACQUISITIONUNLESSUNLES PERMITTEDBYTHE CLAUSE LIENSLIEN GRANTEDIN CONNECTIONWITH ANY FINANCINGARRANGEMENTFORTHE

PURCHASEOFNUCLEARFUELOR THEFINANCINGOFPOLLUTIONCONTROLFACILITIESFACILITIELIMITED TO THEFUELOR FACILITIESFACILITIE SO PURCHASEDOR ACQUIRED
VI LIENSLIEN ARISINGIN CONNECTIONWITH SALESSALE OR TRANSFERSTRANSFEROF OR FINANCINGSECUREDBY ACCOUNTSACCOUNT RECEIVABLEOR RELATEDCONTRACTSCONTRACT PROVIDED
THATANY SUCHSALETRANSFEROR FINANCINGSHALLBE ON ARMSARM LENGTHTERMSTERM VII LIENSLIEN SECURINGPERMITTEDOBLIGATIONSOBLIGATIONVIII PERMITTED

ENCUMBRANCESENCUMBRANCEIX LIENSLIEN ARISINGIN CONNECTIONWITH SALEAND LEASEBACKTRANSACTIONSTRANSACTIONENTEREDINTOBYTHE
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