
BORROWERBUTONLYTO THEEXTENT THATTHEAGGREGATEPURCHASEPRICEOFALLASSETSASSET SOLDBYTHE BORROWERDURINGTHETERM OFTHISTHI AGREEMENT
PURSUANTTO SUCHSALEAND LEASEBACKTRANSACTIONSTRANSACTIONDOESDOE NOT EXCEED1000000000 AND LIENSLIEN OTHERTHANTHOSEDESCRIBEDIN

JQJE OF SECTION GRANTEDBYTHEBORROWERIN THEORDINARYCOURSE OF BUSINESSBUSINES SECURINGDEBT OFTHEBORROWER
THATTHEAGGREGATEAMOUNT OF ALLDEBT SECUREDBYLIENSLIEN PERMITTEDBY CLAUSE SHALLNOT EXCEED IN THEAGGREGATEAT ANY

ONE TIME OUTSTANDING100000000

AND CONSOLIDATIONSCONSOLIDATION POSI MERGEWITH OR INTOOR CONSOLIDATEWITH OR INTOOR SELLASSIGNLEASEOR

OTHERWISEDISPOSEOFWHETHERIN ONE TRANSACTIONOR IN SERIESSERIE OF TRANSACTIONSTRANSACTIONALLOR SUBSTANTIALLYALLOF ITS ASSETSASSET WHETHERNOW OWNED

OR HEREAFTERACQUIREDTO ANY PERSON OR PERMITANY PRINCIPALSUBSIDIARYTODO SO THAT ANY PRINCIPALSUBSIDIARYMAY MERGE
WITH OR INTO OR CONSOLIDATEWITH OR TRANSFERASSETSASSET TO ANY OTHERPRINCIPALSUBSIDIARYII ANY PRINCIPALSUBSIDIARYMAY MERGE WITH OR

INTOOR CONSOLIDATEWITH OR TRANSFERASSETSASSET TO THEBORROWERIII THEBORROWER MAY MERGEOR CONSOLIDATEWITH OR INTO SUBSIDIARY
FORMEDFORTHEPURPOSE OF CONVERTINGTHE BORROWERINTO CORPORATIONAND IV THEBORROWEROR ANY PRINCIPALSUBSIDIARYMAY MERGE
WITH OR INTOOR CONSOLIDATEWITH OR TRANSFERASSETSASSET TO ANY OTHERPERSON THATIN EACHCASE IMMEDIATELYBEFOREAND AFTERGIVING
EFFECTTHERETONO EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTSHALLHAVEOCCURREDAND BE CONTINUINGAND IN THE CASE OFANY

SUCHMERGER CONSOLIDATIONOR TRANSFEROF ASSETSASSET TO WHICH THEBORROWERIS PARTYEITHER THEBORROWER SHALLBE THESURVIVINGENTITY
OR THESURVIVINGENTITYSHALLBE AN ELIGIBLESUCCESSORAND SHALLHAVEASSUMED ALLOFTHEOBLIGATIONSOBLIGATIONOF THEBORROWERUNDERTHISTHI

AGREEMENTAND THEFACILITYLCS PURSUANTTO WRITTENINSTRUMENTIN FORMAND SUBSTANCESATISFACTORYTO THEADMINISTRATIVE AGENTAND

THEADMINISTRATIVE AGENTSHALLHAVE RECEIVEDAN OPINIONOF COUNSELIN FORM AND SUBSTANCESATISFACTORYTO IT AS TO THE ENFORCEABILITYOF

SUCHOBLIGATIONSOBLIGATIONASSUMED AND SUBJECTTO ABOVEIN THE CASE OF ANY SUCHMERGER CONSOLIDATIONOR TRANSFEROF ASSETSASSET TO

WHICH ANY PRINCIPALSUBSIDIARYIS PARTY PRINCIPALSUBSIDIARYSHALLBE THESURVIVINGENTITY

CEL PERMIT THEINTEREST COVERAGERATIO AS OF THELASTDAYOFANY FISCALQUARTERTO BE LESSLES THAN300 TO 10

ENGAGEOR PERMITANY SUBSIDIARYTO ENGAGE IN ANY LINE OFBUSINESSBUSINES WHICH IS MATERIALTO THE

BORROWER AND ITS SUBSIDIARIESSUBSIDIARIETAKENAS WHOLEOTHERTHANBUSINESSESBUSINESSE ENGAGEDIN BYTHEBORROWER AND ITS SUBSIDIARIESSUBSIDIARIE AS OFTHEDATE

HEREOFAND REASONABLEEXTENSIONSEXTENSION THEREOF

ARTICLE VI

EVENTSEVENT OF DEFAULT

SECTION 601 IF ANY OF THEFOLLOWINGEVENTSEVENT SHALLOCCUR AND BE CONTINUINGANY SUCHEVENT AN EVENT OF

DEFAULT

THE BORROWER SHALLFAIL TO PAY ANY PRINCIPALOF ANY ADVANCE WHEN THE SAME BECOMESBECOME DUE AND PAYABLEII ANY

REIMBURSEMENT OBLIGATIONWITHIN ONE BUSINESSBUSINES DAY AFTERTHE SAME BECOMESBECOME DUE AND PAYABLEOR III ANY INTERESTON ANY ADVANCE OR

ANY OTHERAMOUNT PAYABLE
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BYTHEBORROWERHEREUNDERWITHIN THREEBUSINESSBUSINES DAYSDAY AFTERTHE SAME BECOMESBECOME DUE AND PAYABLEOR

ANYREPRESENTATIONOR WARRANTYMADE BYTHEBORROWERHEREINOR BYTHEBORROWEROR ANY OFITSOFFICERSOFFICERPURSUANTTO THE TERMSTERM

OF THISTHI AGREEMENTSHALLPROVETOHAVE BEEN INCORRECTOR MISLEADINGIN ANY MATERIALRESPECTWHEN MADE OR

THE BORROWERSHALLFAIL TO PERFORMOR OBSERVE ANY TERM COVENANT OR AGREEMENTCONTAINEDIN

SECTIONQFQ OR SECTION OR II ANY OTHERTERM COVENANT OR AGREEMENTCONTAINED THISTHI AGREEMENTON ITSPARTTO BE PERFORMED
OR OBSERVEDIF THEFAILURETOPERFORMOR OBSERVESUCHOTHERTERM COVENANT OR AGREEMENTSHALLREMAIN UNREMEDIEDFOR30 DAYSDAY AFTER

WRITTENNOTICETHEREOFSHALLHAVEBEEN GIVENTOTHE BORROWERBYTHEADMINISTRATIVE AGENTWHICH NOTICESHALLBE GIVENBYTHE

ADMINISTRATIVE AGENTAT THE WRITTEN REQUESTOF ANY LENDER OR

THE BORROWER OR ANY PRINCIPALSUBSIDIARYSHALLFAIL TO PAY ANY PRINCIPALOFOR PREMIUMOR INTERESTON ANY DEBT THATIS

OUTSTANDINGIN PRINCIPALAMOUNT IN EXCESSEXCES OF 100000000 IN THEAGGREGATEBUT EXCLUDINGDEBT HEREUNDERAND NONRECOURSE

INDEBTEDNESSINDEBTEDNESWHEN THESAME BECOMESBECOME DUE AND PAYABLEWHETHERBYSCHEDULEDMATURITYREQUIREDPREPAYMENTACCELERATIONDEMAND

OR OTHERWISEAND SUCHFAILURESHALLCONTINUEAFTERTHEAPPLICABLEGRACEPERIODIF ANY SPECIFIEDIN THEAGREEMENTOR INSTRUMENTRELATING
TO SUCHDEBT OR ANY OTHEREVENT SHALLOCCUR OR CONDITIONSHALLEXISTUNDERANY AGREEMENTOR INSTRUMENTRELATINGTO ANY SUCHDEBT AND

SHALLCONTINUEAFTERTHE APPLICABLEGRACE PERIODIF ANY SPECIFIEDIN SUCHAGREEMENTOR INSTRUMENTIF THE EFFECTOFSUCH EVENT OR

CONDITIONIS TO ACCELERATEOR TOPERMITTHEACCELERATIONOF THEMATURITYOFSUCHDEBT OR ANY SUCHDEBT SHALLBE DECLAREDTO BE DUE AND

PAYABLEOR REQUIREDTO BE PREPAIDOTHERTHANBY REGULARLYSCHEDULEDREQUIREDPREPAYMENTPRIORTO THE STATEDMATURITYTHEREOFOTHER

THANANY ACCELERATIONOFANY DEBT SECUREDBYEQUIPMENTLEASESLEASE OR FUELLEASESLEASE OFTHE BORROWER OR PRINCIPALSUBSIDIARYAS RESULTOF

THEOCCURRENCE OF ANY EVENT REQUIRINGPREPAYMENTWHETHEROR NOT CHARACTERIZEDAS SUCHTHEREUNDERWHICH PREPAYMENTWILLNOT

RESULTIN MATERIALADVERSECHANGEOR

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

WRITINGITS INABILITYTO PAY ITS DEBTSDEBT GENERALLYOR SHALLMAKE GENERALASSIGNMENTFORTHEBENEFITOF CREDITORSCREDITOROR ANY PROCEEDINGSHALL

BE INSTITUTEDBY OR AGAINSTTHE BORROWER OR ANY PRINCIPALSUBSIDIARYSEEKINGTO ADJUDICATEIT AS BANKRUPTOR INSOLVENTOR SEEKING
LIQUIDATIONWINDMGUP REORGANIZATIONARRANGEMENTADJUSTMENTPROTECTIONRELIEFOR COMPOSITIONOF IT OR ITS DEBTSDEBT UNDERANY LAW

RELATINGTOBANKRUPTCYINSOLVENCYOR REORGANIZATIONOR RELIEFOFDEBTORSDEBTOROR SEEKINGTHEENTRYOFAN ORDERFORRELIEFOR THEAPPOINTMENT
OF RECEIVERTRUSTEECUSTODIANOR OTHERSIMILAR OFFICIALFORIT OR FORANY SUBSTANTIALPARTOF ITSPROPERTYAND IN THECASE OF ANY SUCH

PROCEEDINGINSTITUTEDAGAINSTIT BUT NOT INSTITUTEDBYIT EITHERSUCHPROCEEDINGSHALLREMAIN UNDISMISSED OR UNSTAYEDFOR PERIODOF

60 DAYSDAY OR ANY OFTHE ACTIONSACTION SOUGHTIN SUCHPROCEEDINGINCLUDINGTHEENTRYOF AN ORDERFORRELIEFAGAINSTOR THEAPPOINTMENTOF

RECEIVERTRUSTEECUSTODIANOR OTHERSIMILAR OFFICIALFORIT OR FORANY SUBSTANTIALPARTOF ITS PROPERTYSHALLOCCUR OR THEBORROWEROR

ANY PRINCIPALSUBSIDIARYSHALLTAKEANY ACTIONTO AUTHORIZEOR TO CONSENT TO ANY OF THEACTIONSACTION SET FORTHABOVE IN THISTHI EQ OR
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ONE OR MORE JUDGMENTSJUDGMENTOR ORDERSORDER FORTHEPAYMENTOFMONEY IN AN AGGREGATEAMOUNT EXCEEDING100000000 EXCLUDINGANY

SUCHJUDGMENTSJUDGMENTOR ORDERSORDER WHICH ARE FULLYCOVEREDBYINSURANCESUBJECTTO ANY CUSTOMARYDEDUCTIBLEAND UNDERWHICH THEAPPLICABLE
INSURANCECARRIERHASACKNOWLEDGEDSUCHFULLCOVERAGEIN WRITINGSHALLBE RENDEREDAGAINSTTHEBORROWEROR ANY PRINCIPALSUBSIDIARY
AND EITHER ENFORCEMENTPROCEEDINGSPROCEEDINGSHALLHAVE BEENCOMMENCED BYANY CREDITORUPON SUCHJUDGMENTOR ORDEROR II THERESHALLBE

ANY PERIODOF 30 CONSECUTIVEDAYSDAY DURINGWHICH STAYOFENFORCEMENTOF SUCHJUDGMENTOR ORDERBYREASON OF PENDINGAPPEALOR

OTHERWISESHALLNOT BE IN EFFECTOR

ANYREPORTABLEEVENT THATTHEMAJORITYLENDERSLENDER DETERMINEIN GOODFAITHIS REASONABLYLIKELYTO RESULTIN THETERMINATION

OFANY PLAN OR IN THEAPPOINTMENTBYTHEAPPROPRIATEUNITED STATESSTATE DISTRICTCOURTOF TRUSTEETO ADMINISTER PLAN SHALLHAVE OCCURRED

AND BE CONTINUING60 DAYSDAY AFTERWRITTENNOTICETO SUCHEFFECTSHALLHAVE BEEN GIVENTOTHEBORROWERBYTHEADMINISTRATIVE AGENT
II ANY PLAN SHALLBE TERMINATEDIII TRUSTEESHALLBE APPOINTEDBYAN APPROPRIATEUNITED STATESSTATE DISTRICTCOURTTO ADMINISTERANY

PLANIV THE PBGC SHALLINSTITUTEPROCEEDINGSPROCEEDINGTO TERMINATEANY PLANOR TO APPOINTTRUSTEETO ADMINISTERANY PLAN OR THE

BORROWER OR ANY OTHERMEMBER OF THECONTROLLEDGROUPWITHDRAWSWITHDRAW FROMANY MULTIEMPLOYERPLAN THATON THE DATEOF ANY
EVENT DESCRIBEDIN JYH ABOVETHEUNFUNDED LIABILITIESLIABILITIE OFTHEAPPLICABLEPLANEXCEED100000000 ANDPROVIDED

THATNO EVENT DESCRIBEDIN SECTION THATARISESARISE OUT OFTHE INSTITUTIONBYOR AGAINSTANY CORNED ENTITYOFANY

BANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSHALLCONSTITUTEAN EVENT OFDEFAULTUNLESSUNLES 15 DAYSDAY SHALLHAVE ELAPSEDAFTERTHEMAJORITY
LENDERSLENDER HAVEREASONABLYDETERMINEDANDNOTIFIEDTHEBORROWERIN WRITINGTHATSUCHEVENT HASHAD OR IS REASONABLYLIKELYTOHAVE

MATERIALADVERSE EFFECTDISREGARDINGSOLELYFORPURPOSESPURPOSE OF THISTHI SUBCLAUSE OF THEPROVISOCLAUSE OFTHE

DEFINITIONOF MATERIALADVERSEEFFECT OR

EXELON SHALLFAILTO OWN DIRECTLYOR INDIRECTLYFREEAND CLEAROF ALLLIENSLIEN 100 OF THEEQUITYINTERESTSINTERESTOFTHEBORROWER

PROVIDEDTHATEXELONMAY DISTRIBUTETHEMEMBERSHIPINTERESTSINTERESTOR AFTER TRANSACTIONCONTEMPLATEDBY THECAPITAL
STOCKOF THEBORROWER TO ITS SHAREHOLDERSSHAREHOLDERSO LONGAS AT THE TIME OF SUCHDISTRIBUTIONAND AFTERGIVINGEFFECTTHERETO NO EVENT OF

DEFAULTOR UNMATURED EVENT OF DEFAULTEXISTSEXIST THEMOODYSMOODY RATINGAND SP RATINGWILLBE AT LEASTBAA3 AND BBB RESPECTIVELY
AND III THEBORROWERSBORROWER PROFORMA INTEREST COVERAGERATIO WILL NOT BE LESSLES THAN300 TO 10 OR

CHANGEIN CONTROLSHALLOCCUR

THENAND IN ANY SUCHEVENT THEADMINISTRATIVE AGENTSHALLAT THEREQUESTOR MAY WITH THECONSENTOFTHEMAJORITYLENDERSLENDER BYNOTICE

TOTHE BORROWER DECLARETHERESPECTIVECOMMITMENTSCOMMITMENT OF THELENDERSLENDER AND THE COMMITMENT OFTHELC ISSUERSISSUER TO ISSUE FACILITYLCS TO

BE TERMINATEDWHEREUPONTHE SAME SHALLFORTHWITHTERMINATELOR II DECLARETHEOUTSTANDINGPRINCIPALAMOUNT OFTHEADVANCESADVANCE ALL

INTERESTTHEREONAND ALL OTHERAMOUNTSAMOUNT PAYABLEUNDERTHISTHI AGREEMENTBYTHEBORROWERINCLUDINGALLCONTINGENTLC OBLIGATIONSOBLIGATIONTOBE

FORTHWITHDUE AND PAYABLEWHEREUPONTHEOUTSTANDINGPRINCIPALAMOUNT OF THEADVANCESADVANCE ALLSUCHINTEREST AND ALLSUCHOTHERAMOUNTSAMOUNT

SHALLBECOME AND BE FORTHWITHDUE AND PAYABLEWITHOUTPRESENTMENTDEMAND PROTESTOR FURTHERNOTICE OF ANY KIND ALLOF WHICH ARE

HEREBYEXPRESSLYWAIVED BYTHEBORROWER THAT IN THEEVENT OFAN EVENT OFDEFAULT SECTION THEOBLIGATIONOF

EACHLENDER TOMAKE ANY ADVANCE TO THEBORROWERAND THEOBLIGATIONOF EACHLC
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ISSUERTO ISSUEFACILITYLCS SHALLAUTOMATICALLYBE TERMINATEDAND THEOUTSTANDINGPRINCIPALAMOUNT OF ALLADVANCESADVANCE ALLINTEREST

THEREONAND ALLOTHERAMOUNTSAMOUNT PAYABLEBYTHEBORROWERHEREUNDERINCLUDINGALLCONTINGENTLC OBLIGATIONSOBLIGATIONSHALLAUTOMATICALLYAND

IMMEDIATELYBECOME DUE AND PAYABLEWITHOUTPRESENTMENTDEMANDPROTESTOR ANY NOTICEOF ANY KIND ALLOFWHICH ARE HEREBY
EXPRESSLYWAIVED BYTHEBORROWER

ARTICLE VII

THE AGENTSAGENT

SECTION 701 AND EACH LENDER HEREBYAPPOINTSAPPOINTAND AUTHORIZESAUTHORIZE THE ADMINISTRATIVE AGENTTO TAKESUCH

ACTIONAS ADMINISTRATIVEAGENTON ITS BEHALFAND TOEXERCISESUCHPOWERSPOWER UNDERTHISTHI AGREEMENTAS ARE DELEGATEDTO THEADMINISTRATIVE

AGENTBYTHE MSH HEREOFTOGETHERWITH SUCHPOWERSPOWER AS ARE REASONABLYINCIDENTALTHERETOAS TO ANY MATTERSMATTER NOT EXPRESSLYPROVIDED
FORBYTHISTHI AGREEMENTINCLUDINGENFORCEMENTOR COLLECTIONOFTHEOBLIGATIONSOBLIGATIONOFTHEBORROWERHEREUNDERTHEADMINISTRATIVE AGENT
SHALLNOT BE REQUIREDTOEXERCISEANY DISCRETIONOR TAKEANY ACTIONBUTSHALLBE REQUIREDTO ACT OR TOREFRAINFROM ACTINGAND SHALLBE

FULLYPROTECTEDIN SO ACTINGOR REFRAININGFROMACTINGUPON THEINSTRUCTIONSINSTRUCTIONOFTHEMAJORITYLENDERSLENDER AND SUCHINSTRUCTIONSINSTRUCTIONSHALLBE

BINDINGUPON ALLLENDERSLENDER THATTHEADMINISTRATIVE AGENTSHALLNOT BE REQUIREDTO TAKEANY ACTIONWHICH EXPOSESEXPOSE THE

ADMINISTRATIVE AGENTTOPERSONALLIABILITYOR WHICH IS CONTRARYTOTHISTHI AGREEMENTOR APPLICABLELAW THE ADMINISTRATIVE AGENTAGREESAGREE
TO GIVETOEACH LENDERPROMPTNOTICEOF EACHNOTICE GIVENTO IT BYTHEBORROWER PURSUANTTO THETERMSTERM OFTHISTHI AGREEMENT

SECTION 702 NE RELIANCE NEITHER THEADMINISTRATIVE AGENTNOR ANY OFITS DIRECTORSDIRECTOROFFICERSOFFICERAGENTSAGENTOR

EMPLOYEESEMPLOYEESHALLBE LIABLEFORANY ACTIONTAKENOR OMITTEDTO BE TAKENBYIT OR THEM UNDEROR IN CONNECTIONWITH THISTHI AGREEMENTEXCEPT
FORITS OR THEIRRESPECTIVEOWN GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT WITHOUT LIMITINGTHEGENERALITYOFTHEFOREGOINGTHE

ADMINISTRATIVE AGENTMAY CONSULTWITH LEGALCOUNSELINCLUDINGCOUNSELFORTHE BORROWERINDEPENDENTPUBLICACCOUNTANTSACCOUNTANT AND OTHER

EXPERTSEXPERTSELECTEDBY IT AND SHALLNOT BE LIABLEFORANY ACTION TAKENOR OMITTEDTO BE TAKENIN GOODFAITHBYIT IN ACCORDANCEWITH THE

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

SHALLNOT BE RESPONSIBLETO ANY LENDER FORANY STATEMENTSSTATEMENT WARRANTIESWARRANTIEOR REPRESENTATIONSREPRESENTATIONWHETHERWRITTENOR ORALMADE IN OR IN

CONNECTIONWITH THISTHI AGREEMENTIII THE ADMINISTRATIVE AGENTSHALLNOT HAVE ANY DUTYTO ASCERTAINOR TO INQUIREAS TO THEPERFORMANCE
OR OBSERVANCEOF ANY OFTHETERMSTERM COVENANTSCOVENANT OR CONDITIONSCONDITION OF THISTHI AGREEMENTON THEPARTOFTHEBORROWER OR TO INSPECTTHEPROPERTY

INCLUDINGTHEBOOKSBOOK AND RECORDSRECORDOF THEBORROWERIV THEADMINISTRATIVE AGENTSHALLNOT BE RESPONSIBLETO ANYLENDER FORTHEDUE

EXECUTION LEGALITYVALIDITYENFORCEABILITYGENUINENESSGENUINENESSUFFICIENCYOR VALUEOF THISTHI AGREEMENTOR ANY OTHERINSTRUMENTOR DOCUMENT

FURNISHEDPURSUANTHERETOAND THEADMINISTRATIVE AGENTSHALLNOT INCUR ANY LIABILITYUNDEROR IN RESPECTOFTHISTHI AGREEMENTBY
ACTINGUPON ANY NOTICECONSENTCERTIFICATEOR OTHERINSTRUMENTOR WRITINGWHICH MAY BE BYFACSIMILEBELIEVEDBYIT TO BE GENUINEAND

SIGNEDOR SENT BYTHEPROPER PARTYOR PARTIESPARTIE

SECTION 703 AGENT AND WITH RESPECTTO ITS COMMITMENTADVANCESADVANCE AND OTHERRIGHTSRIGHTAND OBLIGATIONSOBLIGATION
HEREUNDERIN ITS CAPACITYAS LENDERJPMCB SHALLHAVE THE SAME RIGHTSRIGHTAND POWERSPOWER UNDERTHISTHI AGREEMENTAS ANY OTHERLENDER AND

MAY EXERCISETHE

41

SOURCE EXELON CORP 8K OCTOBER27 2006



SAME AS THOUGHIT WERE NOT THEADMINISTRATIVE AGENTAND THETERM LENDER OR LENDERSLENDER SHALLINCLUDEJPMCB IN ITS INDIVIDUAL

CAPACITYJPMCB AND ITSAFFILIATESAFFILIATE MAY ACCEPTDEPOSITSDEPOSITFROMLENDMONEY TO ACT AS TRUSTEEUNDERINDENTURESINDENTURE OF AND GENERALLYENGAGE
IN ANY KIND OFBUSINESSBUSINES WITH THEBORROWERANY AFFILIATETHEREOFAND ANY PERSONWHO MAY DO BUSINESSBUSINES WITH OR OWN SECURITIESSECURITIEOFTHE

BORROWEROR ANY SUCHAFFILIATEALLAS IF IT WERE NOT ADMINISTRATIVE AGENTAND WITHOUTANY DUTYTO ACCOUNT THEREFORTOTHELENDERSLENDER

SECTION 704 EACH LENDER ACKNOWLEDGESACKNOWLEDGETHATIT HAS INDEPENDENTLYAND WITHOUTRELIANCEUPON THE

ADMINISTRATIVE AGENTOR ANY OTHERLENDER AND BASEDON THE FINANCIALSTATEMENTSSTATEMENT REFERREDTO IN AND SUCHOTHER

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

LENDER ALSOACKNOWLEDGESACKNOWLEDGETHATIT WILL INDEPENDENTLYAND WITHOUTRELIANCEUPONTHE ADMINISTRATIVE AGENTOR ANY OTHERLENDER AND

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

SECTION 705 THE LENDERSLENDER AGREETO INDEMNIFYTHEADMINISTRATIVE AGENTTO THEEXTENT NOT REIMBURSEDBYTHE

BORROWERRATABLYACCORDINGTO THEIRRESPECTIVEPRO RATA SHARESSHARE FROM AND AGAINSTANY AND ALLLIABILITIESLIABILITIE OBLIGATIONSOBLIGATIONLOSSESLOSSEDAMAGESDAMAGE
PENALTIESPENALTIEACTIONSACTIONJUDGMENTSJUDGMENTSUITSSUIT COSTSCOST EXPENSESEXPENSE OR DISBURSEMENTSDISBURSEMENT OFANY KIND OR NATURE WHATSOEVERWHICH MAY BE IMPOSEDON

INCURREDBY OR ASSERTEDAGAINSTTHEADMINISTRATIVE AGENTIN ANY WAY RELATINGTO OR ARISINGOUT OFTHISTHI AGREEMENTOR ANY ACTIONTAKENOR

OMITTEDBYTHEADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENT THATNO LENDER SHALLBE LIABLEFORANY PORTIONOF SUCHLIABILITIESLIABILITIE
OBLIGATIONSOBLIGATIONLOSSESLOSSE DAMAGESDAMAGEPENALTIESPENALTIEACTIONSACTIONJUDGMENTSJUDGMENTSUITSSUIT COSTSCOST EXPENSESEXPENSE OR DISBURSEMENTSDISBURSEMENT RESULTINGFROMTHE ADMINISTRATIVE

AGENTSAGENT GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT WITHOUT LIMITINGTHEFOREGOINGEACHLENDER AGREESAGREE TO REIMBURSETHEADMINISTRATIVE

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

ENFORCEMENTWHETHERTHROUGHNEGOTIATIONSNEGOTIATIONLEGALPROCEEDINGSPROCEEDINGOR OTHERWISEOF OR LEGALADVICEIN RESPECTOF RIGHTSRIGHTOR RESPONSIBILITIESRESPONSIBILITIE
UNDERTHISTHI AGREEMENTTO THEEXTENT THATSUCHEXPENSESEXPENSE ARE REIMBURSABLEBYTHEBORROWERBUT FORWHICH THEADMINISTRATIVE AGENTIS
NOT REIMBURSEDBYTHEBORROWER

SECTION 706 ADMINISTRATIVE THE ADMINISTRATIVE AGENTMAY RESIGNAT ANY TIME BYGIVINGWRITTENNOTICETHEREOF

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

RESIGNATIONOR REMOVALTHEMAJORITYLENDERSLENDER SHALLHAVETHERIGHTTO APPOINTSUCCESSOR ADMINISTRATIVE AGENTIF NO SUCCESSOR

ADMINISTRATIVE AGENTSHALLHAVE BEEN SO APPOINTEDBYTHEMAJORITYLENDERSLENDER AND SHALLHAVEACCEPTEDSUCHAPPOINTMENTWITHIN

30 DAYSDAY AFTERTHERETIRINGADMINISTRATIVE AGENTSAGENT GIVINGOFNOTICEOFRESIGNATIONOR THEMAJORITYLENDERSLENDER REMOVALOF THERETIRING
ADMINISTRATIVE AGENT THENTHERETIRINGADMINISTRATIVE AGENTMAY ON BEHALFOFTHELENDERSLENDER APPOINTSUCCESSOR ADMINISTRATIVE

AGENT WHICH SHALLBE COMMERCIALBANK DESCRIBEDIN OF THEDEFINITIONOFELIGIBLEASSIGNEEHAVINGCOMBINED

CAPITALAND SURPLUSSURPLUOF AT LEAST150000000 UPONTHEACCEPTANCEOF ANY APPOINTMENTAS ADMINISTRATIVE AGENTHEREUNDERBY
SUCCESSOR ADMINISTRATIVE AGENTSUCHSUCCESSOR ADMINISTRATIVE AGENTSHALLTHEREUPONSUCCEEDTO AND BECOME VESTED WITH ALLTHE

RIGHTSRIGHTPOWERSPOWER PRIVILEGESPRIVILEGEAND DUTIESDUTIE OF THERETIRINGADMINISTRATIVE AGENTAND THERETIRINGADMINISTRATIVE AGENTSHALLBE DISCHARGED
FROM ITS
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DUTIESDUTIE AND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTAFTERANY RETIRINGADMINISTRATIVE AGENTSAGENT RESIGNATIONOR REMOVALHEREUNDERAS

ADMINISTRATIVE AGENTTHEPROVISIONSPROVISIONOF THISTHI SHALLINURETO ITSBENEFITAS TO ANY ACTIONSACTION TAKENOR OMITTEDTO BE TAKENBYIT

WHILE IT WAS ADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENTNOTWITHSTANDINGTHEFOREGOINGIF NO EVENT OFDEFAULTOR UNMATUREDEVENT

OFDEFAULTSHALLHAVE OCCURREDAND BE CONTINUINGTHENNO SUCCESSOR ADMINISTRATIVE AGENTSHALLBE APPOINTEDUNDERTHISTHI

WITHOUTTHEPRIORWRITTENCONSENT OFTHEBORROWERWHICH CONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYED

SECTION 707 MENTSMENT SYNDICATIONAGENTAND COLEAD UERSU THE TITLESTITLE CODOCUMENTATION AGENT
SYNDICATIONAGENTAND COLEAD ARRANGERARE PURELYHONORIFICAND NO PERSONDESIGNATEDAS CODOCUMENTATION AGENT
SYNDICATIONAGENTOR COLEAD ARRANGERSHALLHAVE ANY DUTIESDUTIE OR RESPONSIBILITIESRESPONSIBILITIEIN SUCHCAPACITY

ARTICLE VIII

MISCELLANEOUSMISCELLANEOU

SECTION 801 NO AMENDMENT OR WAIVEROF ANY PROVISIONOF THISTHI AGREEMENTNOR CONSENT TO ANY DEPARTUREBY
THEBORROWER THEREFROMSHALLIN ANY EVENT BE EFFECTIVELES THESAME SHALLBE IN WRITINGAND SIGNEDBYTHEMAJORITYLENDERSLENDER AND IN

THECASE OFAN AMENDMENTTHE BORROWERAND THENSUCHWAIVEROR CONSENT SHALLBE EFFECTIVEONLYIN THESPECIFICINSTANCEAND FORTHE

SPECIFICPURPOSEFORWHICH GIVEN THATNO AMENDMENTWAIVER OR CONSENT SHALLUNLESSUNLES IN WRITINGAND SIGNEDBYALLLENDERSLENDER

OTHERTHANANY LENDERTHATIS THEBORROWEROR AN AFFILIATETHEREOFDO ANYOF THEFOLLOWING WAIVE OR AMEND ANY OF THECONDITIONSCONDITION

SPECIFIEDIN OL INCREASEOR EXTENDTHECOMMITMENTSCOMMITMENT OF THELENDERSLENDER OTHERTHANPURSUANT SECTION OR

SUBJECTTHELENDERSLENDER TO ANY ADDITIONALOBLIGATIONSOBLIGATION REDUCETHEPRINCIPALOF OR INTERESTON ANY ADVANCEANY REIMBURSEMENT

OBLIGATIONOR ANY FEESFEE OR OTHERAMOUNTSAMOUNT PAYABLEHEREUNDER POSTPONEANY DATEFIXED FORANY PAYMENTOFPRINCIPALOF OR INTERESTON

ANY ADVANCE ANY REIMBURSEMENT OBLIGATIONOR ANY FEESFEE OR OTHERAMOUNTSAMOUNT PAYABLEHEREUNDER CHANGETHEPERCENTAGEOF THE

COMMITMENTSCOMMITMENT OR OFTHEAGGREGATEUNPAIDPRINCIPALAMOUNT OF THEADVANCESADVANCE OR THE NUMBER OFLENDERSLENDER THATSHALLBE REQUIREDFORTHE

LENDERSLENDER OR ANY OF THEM TOTAKEANY ACTIONHEREUNDER AMEND THISTHI OR WAIVE OR AMEND ANY PROVISIONREGARDINGPRO

RATASHARINGOR OTHERWISERELATESRELATETO THE DISTRIBUTIONOF PAYMENTSPAYMENT AMONG LENDERSLENDER THAT NO AMENDMENTWAIVEROR

CONSENT SHALLUNLESSUNLES IN WRITINGAND SIGNEDBYTHE ADMINISTRATIVE AGENTIN ADDITION TOTHE LENDERSLENDER REQUIREDABOVETO TAKESUCHACTION
AFFECTTHERIGHTSRIGHTOR DUTIESDUTIE OFTHEADMINISTRATIVE AGENTUNDERTHISTHI AGREEMENTAND NO AMENDMENTWAIVEROR CONSENT SHALLUNLESSUNLES IN

WRITINGAND SIGNEDBY THEAPPLICABLELC ISSUERIN ADDITIONTO THELENDERSLENDER REQUIREDABOVE TOTAKESUCHACTIONAFFECTTHERIGHTSRIGHTOR DUTIESDUTIE

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

TRANSMISSIONAND MAILED SENT BYFACSIMILEOR DELIVEREDIF TO THEBORROWERAT 10 DEARBORN37TH FLOORCHICAGOIL 60603
ATTENTION MICHAEL METZNERFACSIMILE 312 3945215 IF TO ANY LENDERAT ITS DOMESTIC LENDINGOFFICE SPECIFIEDIN ITS

ADMINISTRATIVE QUESTIONNAIREOR IN THEASSIGNMENTAND ACCEPTANCEPURSUANTTOWHICH IT BECAME LENDERAND IF TO THEADMINISTRATIVE

AGENT AT ITS ADDRESSADDRES AT 1111 FANNIN ST 10TH FLOORHOUSTONTX 77002 ATTENTION SHEILAKING FACSIMILE 713 7502782 OR AS TO

EACH
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PARTYAT SUCHOTHERADDRESSADDRES AS SHALLBE DESIGNATEDBYSUCHPARTYIN WRITTENNOTICETO THEOTHERPARTIESPARTIEALL SUCHNOTICESNOTICE AND

COMMUNICATIONSCOMMUNICATION SHALLBE EFFECTIVE IF MAILED THREEBUSINESSBUSINES DAYSDAY AFTERBEINGDEPOSITEDIN THEUS MAIL POSTAGEPREPAID IF SENT

BYFACSIMILEWHEN THESENDERRECEIVESRECEIVE ELECTRONICCONFIRMATIONOFRECEIPTAND OTHERWISEWHEN DELIVEREDEXCEPTTHATNOTICESNOTICE AND

COMMUNICATIONSCOMMUNICATION TO THEADMINISTRATIVE AGENTPURSUANTTO SHALLNOT BE EFFECTIVEUNTILRECEIVEDBYTHEADMINISTRATIVE

AGENT

SECTION 803 WAIVER NO FAILUREON THEPARTOFANY LENDERANY LC ISSUEROR THEADMINISTRATIVE AGENTTOEXERCISE
AND NO DELAYIN EXERCISINGANY RIGHTHEREUNDERSHALLOPERATEAS WAIVER THEREOFNOR SHALLANY SINGLEOR PARTIALEXERCISEOFANY SUCH

RIGHTPRECLUDEANY OTHEROR FURTHEREXERCISETHEREOFOR THEEXERCISEOF ANY OTHERRIGHTTHE REMEDIESREMEDIE HEREINPROVIDEDARE CUMULATIVEAND

NOT EXCLUSIVEOF ANY REMEDIESREMEDIE PROVIDEDBYLAW

SECTION 804 AND EXPENSESEXPENSE

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

ARRANGERSARRANGERIN CONNECTIONWITH THEPREPARATIONEXECUTIONDELIVERYADMINISTRATIONSYNDICATIONMODIFICATION AND AMENDMENT OFTHISTHI

AGREEMENTAND THEOTHERDOCUMENTSDOCUMENT TO BE DELIVEREDHEREUNDERINCLUDINGTHEREASONABLEFEESFEE INTERNALCHARGESCHARGEAND OUTOFPOCKET
EXPENSESEXPENSE OF COUNSELINCLUDINGINHOUSE COUNSELFORTHEADMINISTRATIVE AGENTAND THECOLEAD ARRANGERSARRANGERWITH RESPECTTHERETOAND

WITH RESPECTTO ADVISINGTHEADMINISTRATIVE AGENTAND THE COLEAD ARRANGERSARRANGERAS TO THEIRRESPECTIVERIGHTSRIGHTAND RESPONSIBILITIESRESPONSIBILITIEUNDER

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

OUTSIDECOUNSELAND OFINTERNALCOUNSELINCURREDBYTHEADMINISTRATIVE AGENTANY LC ISSUER OR ANY LENDERIN CONNECTIONWITH THE

COLLECTIONAND ENFORCEMENTWHETHERTHROUGHNEGOTIATIONSNEGOTIATIONLEGALPROCEEDINGSPROCEEDINGOR OTHERWISEOFTHE BORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTAND THEOTHERDOCUMENTSDOCUMENT TOBE DELIVEREDBYTHEBORROWERHEREUNDERINCLUDINGREASONABLECOUNSELFEESFEE AND EXPENSESEXPENSE IN

COIMECTIONWITH THEENFORCEMENTOF RIGHTSRIGHTUNDERTHISTHI AQ

IF ANY PAYMENTOFPRINCIPALOF OR ANY CONVERSIONOF ANY EURODOLLARADVANCE IS MADE OTHERTHANON THELASTDAYOF THE

INTEREST PERIODFORSUCHADVANCEAS RESULTOF PAYMENTOR CONVERSIONPURSUANTTO OR ACCELERATIONOF THEMATURITY
OF THEADVANCESADVANCE PURSUANTTO OR FORANY OTHERREASON THE BORROWERSHALLUPONDEMAND BYANY LENDER WITH COPY OF SUCH

DEMAND TO THEADMINISTRATIVE AGENTPAY TO THEADMINISTRATIVE AGENTFORTHEACCOUNT OF SUCHLENDER ANY AMOUNT REQUIREDTO

COMPENSATESUCHLENDER FORANY ADDITIONALLOSSLOS COST OR EXPENSEWHICH IT MAY REASONABLYINCUR AS RESULTOF SUCHPAYMENTOR

CONVERSIONINCLUDINGANY LOSSLOS COST OR EXPENSE INCURREDBYREASON OFTHELIQUIDATIONOR REEMPLOYMENTOF DEPOSITSDEPOSITOR OTHERFUNDSFUND

ACQUIREDBYANY LENDERTO FUNDOR MAINTAIN SUCHADVANCE

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

EXPENSE INCLUDINGREASONABLEATTORNEYSATTORNEYFEESFEE AND EXPENSESEXPENSE WHETHEROR NOT SUCHINDEMNIFIED PERSON IS NAMED AS PARTYTOANY
PROCEEDINGOR IS OTHERWISESUBJECTEDTOJUDICIALOR LEGALPROCESSPROCES ARISINGFROMANY SUCHPROCEEDINGTHATANY OF THEM MAY PAY OR INCUR

ARISINGOUT OFOR
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RELATINGTO THISTHI AGREEMENTOR THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYOR THEUSE BYTHEBORROWEROR ANY SUBSIDIARYOFTHEPROCEEDSPROCEEDOF

ANY ADVANCE THATTHEBORROWERSHALLNOT BE LIABLEFORANY PORTIONOFANY SUCHCLAIM DAMAGELOSSLOS LIABILITYCOST OR EXPENSE
RESULTMGFROM SUCHINDEMNIFIED PERSONSPERSON GROSSGROS NEGLIGENCEOR WILLFULMISCONDUCT THE BORROWERSBORROWER OBLIGATIONSOBLIGATIONUNDERTHISTHI

UH SHALLSURVIVETHEREPAYMENTOFALLAMOUNTSAMOUNT OWINGBYTHEBORROWERTO THELENDERSLENDER AND THEADMINISTRATIVE AGENTUNDER

THISTHI AGREEMENTAND THETERMINATIONOFTHECOMMITMENTSCOMMITMENT IF AND TOTHE EXTENT THATTHEOBLIGATIONSOBLIGATIONOFTHE BORROWERUNDERTHISTHI

ARE UNENFORCEABLEFORANY REASON THEBORROWER AGREESAGREE TO MAKE THEMAXIMUM CONTRIBUTIONTO THEPAYMENTAND SATISFACTION

THEREOFWHICH IS PERMISSIBLEUNDERAPPLICABLELAW

SECTION 805 UPON THE OCCURRENCE AND DURINGTHECONTINUANCEOFANY EVENT OFDEFAULTAND II THEMAKINGOF

THEREQUESTOR THEGRANTINGOFTHECONSENT SPECIFIEDBY TO AUTHORIZETHE ADMINISTRATIVEAGENTTO DECLARETHEADVANCESADVANCE DUE

AND PAYABLEPURSUANTTO THEPROVISIONSPROVISION SECTION EACHLENDER IS HEREBYAUTHORIZEDAT ANY TIME AND FROMTIME TO TIME TO THE

FULLESTEXTENT PERMITTEDBY LAW TO SET OFFAND APPLYANY AND ALL DEPOSITSDEPOSITGENERALOR SPECIALTIME OR DEMANDPROVISIONALOR FINALAT

ANY TIME HELD AND OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYSUCHLENDER TO OR FORTHE CREDITOR THE ACCOUNT OFTHEBORROWER AGAINSTANY

AND ALLOFTHEOBLIGATIONSOBLIGATIONOFTHEBORROWERNOW OR HEREAFTEREXISTINGUNDERTHISTHI AGREEMENTWHETHEROR NOT SUCHLENDERSHALLHAVEMADE

ANY DEMAILD UNDERTHISTHI AGREEMENTAND ALTHOUGHSUCHOBLIGATIONSOBLIGATIONMAY BE UNMATURED EACH LENDER AGREESAGREE TONOTIFYTHEBORROWER

PROMPTLYAFTERANY SUCHSETOFF AND APPLICATIONMADE BYSUCHLENDER THATTHEFAILURETO GIVESUCHNOTICESHALLNOT AFFECTTHE

VALIDITYOFSUCH SETOFF AND APPLICATIONTHE RIGHTSRIGHTOFEACHLENDER UNDERTHISTHI ARE IN ADDITIONTO OTHERRIGHTSRIGHTAND REMEDIESREMEDIE

INCLUDINGOTHERRIGHTSRIGHTOF SETOFFTHATSUCHLENDER MAY HAVE

SECTION 806 THISTHI AGREEMENTSHALLBE BINDINGUPON AND INURE TOTHE BENEFITOF THEBORROWERTHEAGENTSAGENT AND EACH

LENDER AND THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGN THATEXCEPTAS PERMITTEDSECTIONIII THEBORROWERSHALLNOT

HAVETHERIGHTTO ASSIGNRIGHTSRIGHTHEREUNDEROR ANY INTERESTHEREINWITHOUTTHEPRIORWRITTEN CONSENT OFALLLENDERSLENDER

SECTION 807 AND

EACH LENDERMAY WITH THE PRIORWRITTEN CONSENT OFTHEBORROWEREACHLC ISSUER AND THEADMINISTRATIVE AGENTWHICH
CONSENTSCONSENT SHALLNOT BE UNREASONABLYWITHHELDOR DELAYEDAND IF DEMANDED BYTHEBORROWER PURSUANTTO SHALLTO THE

EXTENT REQUIREDBYSUCH SECTIONASSIGNTO ONE OR MORE BANKSBANK OR OTHERENTITIESENTITIE ALLOR PORTIONOF ITSRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI

AGREEMENTINCLUDINGALLOR PORTIONOF ITS COMMITMENTTHE ADVANCESADVANCE OWINGTO IT AND ITS PARTICIPATIONIN FACILITYLCS THAT
EACH SUCHASSIGNMENTSHALLBE OF CONSTANTAND NOT VARYINGPERCENTAGEOF ALLOFTHEASSIGNINGLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATION

UNDERTHISTHI AGREEMENTII THECOMMITMENT AMOUNT OF THEASSIGNINGLENDER BEINGASSIGNEDPURSUANTTO EACHSUCHASSIGNMENT
DETERMINEDAS OF THEDATEOFTHE ASSIGNMENTAND ACCEPTANCEWITH RESPECTTO SUCHASSIGNMENTSHALLIN NO EVENT BE LESSLES THAN

10000000 OR IF LESSLES THEENTIRE AMOUNT OF SUCHLENDERSLENDER COMMITMENTAND SHALLBE AN INTEGRALMULTIPLEOF1000000 OR SUCH
LENDERSLENDER ENTIRE COMMITMENTIII EACHSUCHASSIGNMENTSHALLBE TO AN ELIGIBLEASSIGNEEIV THE PARTIESPARTIETOEACH SUCHASSIGNMENTSHALL

EXECUTE AND DELIVERTO THEADMINISTRATIVE AGENTFORITS ACCEPTANCEAND RECORDINGIN THEREGISTERAN ASSIGNMENTANDACCEPTANCE
TOGETHERWITH PROCESSINGAND RECORDATIONFEEOF3500 WHICH SHALLBE PAYABLEBY
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ONE OR MORE OFTHEPARTIESPARTIETO THEASSIGNMENTAND ACCEPTANCEAND NOT BYTHEBORROWEREXCEPTIN THECASE OF DEMAND UNDER

UH AND SHALLNOT BE PAYABLEIF THEASSIGNEEIS FEDERALRESERVEBANK AND THECONSENT OFTHE BORROWERSHALLNOT BE

REQUIREDAFTERTHEOCCURRENCE AND DURINGTHE CONTINUANCEOF ANY EVENT OFDEFAULT UPONSUCHEXECUTIONDELIVERYACCEPTANCEAND

RECORDINGFROM AND AFTERTHEEFFECTIVEDATESPECIFIEDIN EACHASSIGNMENTAND ACCEPTANCE THEASSIGNEETHEREUNDERSHALLBE PARTY
HERETOAND TO THEEXTENT THATRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDERHAVEBEEN ASSIGNEDTO IT PURSUANTTO SUCHASSIGNMENTAND ACCEPTANCE
HAVETHERIGHTSRIGHTAND OBLIGATIONSOBLIGATIONOF LENDER HEREUNDERAND THELENDER ASSIGNORTHEREUNDERSHALLTO THEEXTENT THATRIGHTSRIGHTAND

OBLIGATIONSOBLIGATIONHEREUNDERHAVEBEEN ASSIGNEDBYIT PURSUANTTOSUCHASSIGNMENTAND ACCEPTANCERELINQUISHITSRIGHTSRIGHTAND BE RELEASEDFROM

ITSOBLIGATIONSOBLIGATIONUNDER THISTHI AGREEMENTAND IN THECASE OFAN ASSIGNMENTAND ACCEPTANCECOVERINGALLOR THEREMAININGPORTIONOFAN

ASSIGNINGLENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTSUCHLENDERSHALLCEASE TO BE PARTYHERETOALTHOUGHAN ASSIGNING
LENDER SHALLCONTINUETOBE ENTITLEDTO INDEMNIFICATIONPURSUANTTO NOTWITHSTANDINGANYTHINGCONTAINEDIN SECTION

TO THECONTRARY THE CONSENT OFTHEBORROWERTHELC ISSUERSISSUER AND THEADMINISTRATIVE AGENTSHALLNOT BE REQUIREDWITH

RESPECTTO ANY ASSIGNMENTBYANY LENDER TO AN AFFILIATEOF SUCHLENDEROR TO ANOTHERLENDER AND ANY LENDER MAY AT ANY TIME
WITHOUTTHECONSENT OFTHEBORROWERANY LC ISSUEROR THE ADMINISTRATIVEAGENT AND WITHOUTANY REQUIREMENTTO HAVE AN ASSIGNMENT
AND ACCEPTANCEEXECUTEDASSIGNALLOR ANY PARTOF ITSRIGHTSRIGHTUNDERTHISTHI AGREEMENTTO FEDERALRESERVEBANK THATNO SUCH

ASSIGNMENTSHALLRELEASETHE TRANSFERORLENDER FROMANY OF ITSOBLIGATIONSOBLIGATIONHEREUNDER

BY EXECUTINGANDDELIVERINGAN ASSIGNMENTAND ACCEPTANCETHELENDER ASSIGNORTHEREUNDERAND THEASSIGNEETHEREUNDER

CONFIRMTO AND AGREE WITH EACHOTHERAND THE OTHERPARTIESPARTIEHERETOAS FOLLOWSFOLLOW OTHERTHANAS PROVIDEDIN SUCHASSIGNMENTAND

ACCEPTANCESUCHASSIGNINGLENDER MAKESMAKE NO REPRESENTATIONOR WARRANTYAND ASSUMESASSUME NO RESPONSIBILITYWITH RESPECTTO ANY STATEMENTSSTATEMENT
WARRANTIESWARRANTIEOR REPRESENTATIONSREPRESENTATIONMADE IN OR IN CONNECTIONWITH THISTHI AGREEMENTOR THEEXECUTIONLEGALITYVALIDITYENFORCEABILITY
GENUINENESSGENUINENESSUFFICIENCYOR VALUEOF THISTHI AGREEMENTOR ANY OTHER INSTRUMENT OR DOCUMENTFURNISHEDPURSUANTHERETOII SUCH

ASSIGNINGLENDER MAKESMAKE NO REPRESENTATIONOR WARRANTYAND ASSUMESASSUME NO RESPONSIBILITYWITH RESPECTTO THE FINANCIALCONDITIONOFTHE

BORROWER OR THEPERFORMANCEOR OBSERVANCEBYTHEBORROWER OFANY OF ITS OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR ANY OTHERINSTRUMENTOR

DOCUMENTFURNISHEDPURSUANTHERETOIII SUCHASSIGNEECONFIRMSCONFIRM THATIT HASRECEIVED COPYOF THISTHI AGREEMENTTOGETHERWITH COPIESCOPIEOF

THEFINANCIALSTATEMENTSSTATEMENT REFERREDTO SECTION AND SUCHOTHERDOCUMENTSDOCUMENT AND INFORMATIONAS IT HASDEEMED APPROPRIATETO MAKE

ITS OWN CREDITANALYSISANALYSIAND DECISIONTO ENTER INTOSUCHASSIGNMENTAND ACCEPTANCEIV SUCHASSIGNEEWILL INDEPENDENTLYAND WITHOUT

RELIANCEUPON THEADMINISTRATIVE AGENTSUCHASSIGNINGLENDER OR ANY OTHERLENDER AND BASEDON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS

IT SHALLDEEM APPROPRIATEAT THETIME CONTINUETO MAKE ITS OWN CREDITDECISIONSDECISION IN TAKINGOR NOT TAKINGACTIONUNDERTHISTHI AGREEMENT
SUCH ASSIGNEECONFIRMSCONFIRM THATIT IS AN ELIGIBLEASSIGNEEVI SUCHASSIGNEEAPPOINTSAPPOINTAND AUTHORIZESAUTHORIZETHE ADMINISTRATIVEAGENTTO TAKE

SUCHACTIONAS AGENTON ITS BEHALFAND TOEXERCISE SUCHPOWERSPOWER UNDERTHISTHI AGREEMENTAS ARE DELEGATEDTO THE ADMINISTRATIVE AGENTBY
THETERMSTERM HEREOFTOGETHERWITH SUCHPOWERSPOWER AS ARE REASONABLYINCIDENTALTHERETOAND VII SUCHASSIGNEEAGREESAGREE THATIT WILLPERFORMIN

ACCORDANCEWITH THEIR TERMSTERM ALLOF THEOBLIGATIONSOBLIGATIONWHICH BYTHETERMSTERM OFTHISTHI AGREEMENTARE REQUIREDTO BE PERFORMEDBYIT AS LENDER
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THE ADMINISTRATIVE AGENTSHALLMAINTAIN AT ITSADDRESSADDRES REFERREDTO IN COPY OFEACHASSIGNMENTAND ACCEPTANCE
DELIVEREDTO AND ACCEPTEDBYIT AND REGISTERFORTHERECORDATIONOF THENAMESNAME AND ADDRESSESADDRESSEOF THELENDERSLENDER AND THECOMMITMENT

AMOUNT OF ANDPRINCIPALAMOUNT OF THEADVANCESADVANCE OWINGTO EACHLENDER FROMTIME TO TIME THEREGISTER THE ENTRIESENTRIE IN THE

REGISTERSHALLBE CONCLUSIVEAND BINDINGFORALLPURPOSESPURPOSE ABSENTMANIFESTERROR AND THEBORROWERTHEADMINISTRATIVE AGENTAND THE

LENDERSLENDER MAY TREATEACHPERSONWHOSENAME IS RECORDEDIN THEREGISTERAS LENDER HEREUNDERFORALLPURPOSESPURPOSE OF THISTHI AGREEMENTTHE

REGISTERSHALLBE AVAILABLEFORINSPECTIONBYTHEBORROWEROR ANY LENDERAT ANY REASONABLETIME AND FROMTIME TO TIME UPONREASONABLE

PRIORNOTICE

UPONITSRECEIPTOF AN ASSIGNMENTANDACCEPTANCEEXECUTEDBYAN ASSIGNINGLENDER AND AN ASSIGNEEREPRESENTINGTHATIT IS AN

ELIGIBLEASSIGNEETHEADMINISTRATIVE AGENTSHALLIF SUCHASSIGNMENTAND ACCEPTANCEHASBEEN COMPLETEDAND IS IN SUBSTANTIALLYTHE

FORM EXHIBIT ACCEPTSUCHASSIGNMENTAND ACCEPTANCEII RECORDTHE INFORMATIONCONTAINEDTHEREININ THEREGISTERAND

III GIVEPROMPTNOTICETHEREOFTO THE BORROWER

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

ITSRIGHTSRIGHTANDOR OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTINCLUDINGALLOR PORTIONOF ITS COMMITMENTTHEADVANCESADVANCE OWINGTO IT AND ITS

PARTICIPATIONIN FACILITYLCS THAT SUCHLENDERSLENDER OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTSHALLREMAIN UNCHANGED SUCH
LENDER SHALLREMAIN SOLELYRESPONSIBLETO THEOTHERPARTIESPARTIEHERETOFORTHEPERFORMANCEOFSUCHOBLIGATIONSOBLIGATIONIII THEBORROWERTHE

ADMINISTRATIVE AGENTAND THEOTHERLENDERSLENDER SHALLCONTINUETO DEALSOLELYAND DIRECTLYWITH SUCHLENDER IN CONNECTIONWITH SUCH

LENDERSLENDER RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTAND IV SUCHLENDER SHALLRETAINTHESOLERIGHTTO APPROVE WITHOUTTHECONSENT OF

ANY PARTICIPANTANY AMENDMENTMODIFICATIONOR WAIVER OF ANYPROVISIONOF THISTHI AGREEMENTOTHERTHANANY SUCHAMENDMENT
MODIFICATION OR WAIVERWITH RESPECTTO ANY ADVANCE OR COMMITMENT IN WHICH SUCHPARTICIPANTHASAN INTERESTTHATFORGIVESFORGIVEPRINCIPAL
INTEREST OR FEESFEE OR REDUCESREDUCE THE INTERESTRATE OR FEESFEE PAYABLEWITH RESPECTTO ANY SUCHADVANCE OR COMMITMENTPOSTPONESPOSTPONEANY DATEFIXED

FORANY REGULARLYSCHEDULEDPAYMENTOFPRINCIPALOFOR INTERESTOR FEESFEE ON ANY SUCHADVANCE OR COMMITMENTEXTENDSEXTEND ANY

COMMITMENTRELEASESRELEASEANY GUARANTOROF ANY SUCHADVANCE OR RELEASESRELEASEANY SUBSTANTIALPORTIONOFCOLLATERALIF ANY SECURINGANY SUCH
ADVANCE

ANYLENDER MAY IN CONNECTIONWITH ANY ASSIGNMENTOR PARTICIPATIONOR PROPOSEDASSIGNMENTOR PARTICIPATIONPURSUANTTO THISTHI

DISCLOSETOTHEASSIGNEEOR PARTICIPANTOR PROPOSEDASSIGNEEOR PARTICIPANTANY INFORMATIONRELATINGTO THEBORROWER
FURNISHEDTO SUCHLENDER BYOR ON BEHALFOFTHEBORROWER THATPRIORTO ANY SUCHDISCLOSURETHEASSIGNEEOR PARTICIPANTOR

PROPOSEDASSIGNEEOR PARTICIPANTSHALLAGREETO PRESERVE THECONFIDENTIALITYOFANY CONFIDENTIALINFORMATIONRELATINGTOTHE BORROWER

RECEIVEDBY IT FROM SUCHLENDER SUBJECTTO CUSTOMARYEXCEPTIONSEXCEPTIONREGARDINGREGULATORYREQUIREMENTSREQUIREMENTCOMPLIANCEWITH LEGALPROCESSPROCES

AND OTHERREQUIREMENTSREQUIREMENTOF LAW

IF ANY LENDER SHALLMAKE DEMAND FORPAYMENTUNDER OL2J4 SHALLDELIVERANY NOTICETO THE

ADMINISTRATIVE AGENTPURSUANTTO RESULTINGIN THESUSPENSIONOF CERTAINOBLIGATIONSOBLIGATIONOFTHELENDERSLENDER WITH RESPECTTO

EURODOLLARADVANCESADVANCE OR III DOESDOE NOT CONSENT TO AN AMENDMENT OR WAIVER THATREQUIRESREQUIRETHECONSENT OFALLLENDERSLENDER AND HAS BEEN

APPROVEDBYTHEMAJORITYLENDERSLENDER THENIN THECASE CLAUSE WITHIN 60
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DAYSDAY AFTERSUCHDEMAND IF BUTONLYIF SUCHPAYMENTDEMANDED SECTIONAQ QL2 BEEN MADE BYTHEBORROWER
OR IN THECASE CLAUSE WITHIN 60 DAYSDAY AFTERSUCHNOTICEIF SUCH SUSPENSIONIS STILLIN EFFECTOR IN THE CASE CLAUSE WITHIN

60 DAYSDAY AFTERTHEDATE DRAFTOFTHEAPPLICABLEAMENDMENT OR WAIVER WAS DELIVEREDTO SUCHLENDERAS THE CASE MAY BE THE BORROWER

MAY DEMAND THATSUCHLENDER ASSIGNIN ACCORDANCEWITH THISTHI TOONE OR MORE ELIGIBLEASSIGNEESASSIGNEEDESIGNATEDBYTHE

BORROWER AND REASONABLYACCEPTABLETO THEADMINISTRATIVE AGENTAND THELC ISSUERSISSUER ALLBUT NOT LESSLES THANALLOFSUCHLENDERSLENDER

COMMITMENTTHEADVANCESADVANCE OWINGTO IT AND ITSPARTICIPATIONIN THEFACILITYLCS AND ALLOFITSOTHERRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONHEREUNDER

WITHIN THENEXT SUCCEEDING30 DAYSDAY IF ANY SUCHELIGIBLEASSIGNEEDESIGNATEDBYTHEBORROWER SHALLFAILTO CONSUMMATE SUCH

ASSIGNMENTON TERMSTERM ACCEPTABLETO SUCHLENDEROR IF THEBORROWERSHALLFAILTO DESIGNATEANY SUCHELIGIBLEASSIGNEEFORALLOF SUCH

LENDERSLENDER COMMITMENTADVANCESADVANCE AND PARTICIPATIONIN FACILITYLCS THENSUCHLENDER MAY BUT SHALLNOT BE REQUIREDTO ASSIGNSUCH
COMMITMENT AND ADVANCESADVANCE TO ANY OTHERELIGIBLEASSIGNEEIN ACCORDANCEWITH THISTHI DURINGSUCHPERIOD

NOTWITHSTANDINGANYTHINGTO THECONTRARYCONTAINEDHEREINANY LENDER GR MAY GRANTTO SPECIALPURPOSE
FUNDINGVEHICLE AN IDENTIFIEDAS SUCH IN WRITINGFROMTIME TOTIME BYTHEGRANTINGBANK TO THEADMINISTRATIVE AGENTAND THE

BORROWERTHEOPTIONTOPROVIDETO THEBORROWERALLOR ANY PARTOF ANY ADVANCE THATSUCHGRANTINGBANK WOULDOTHERWISEBE OBLIGATED
TO MAKE PURSUANTTO THISTHI AGREEMENT THAT NOTHINGHEREINSHALLCONSTITUTE COMMITMENT BYANY SPC TO MAKE ANY ADVANCE

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

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

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

HEREBYAGREESAGREE THATNO SPC SHALLBE LIABLEFORANY INDEMNITYOR SIMILARPAYMENTOBLIGATIONUNDERTHISTHI AGREEMENTALLLIABILITYFORWHICH

SHALLREMAIN WITH THEGRANTINGBANK IN FURTHERANCEOF THEFOREGOINGEACHPARTYHERETOHEREBYAGREESAGREE WHICH AGREEMENTSHALLSURVIVE

THETERMINATIONOF THISTHI AGREEMENTTHATPRIORTO THE DATETHATIS ONE YEAR AND ONE DAYAFTERTHEPAYMENTIN FULLOF ALLOUTSTANDING
COMMERCIALPAPER OR OTHERSENIOR INDEBTEDNESSINDEBTEDNES OFANY SPC IT WILLNOT INSTITUTEAGAINSTOR JOINANY OTHERPERSONIN INSTITUTINGAGAINST
SUCH SPC ANY BANKRUPTCYREORGANIZATIONARRANGEMENTINSOLVENCYOR LIQUIDATIONPROCEEDINGSPROCEEDINGUNDERTHE LAWSLAW OF THEUNITED STATESSTATE OR

ANY STATE THEREOFIN ADDITIONNOTWITHSTANDINGANYTHINGTO THECONTRARYCONTAINEDIN THISTHI ANY SPC MAY WITH NOTICE TO
BUT WITHOUTTHEPRIORWRITTEN CONSENT OF THEBORROWERAND THEADMINISTRATIVE AGENTAND WITHOUTPAYINGANY PROCESSINGFEE THEREFOR

ASSIGNALLOR PORTIONOFITS INTERESTSINTERESTIN ANY ADVANCE TO THEGRANTINGBANK OR TO ANY FINANCIALINSTITUTIONCONSENTEDTO BYTHE BORROWER

AND ADMINISTRATIVE AGENTWHICH CONSENTSCONSENT SHALLBE UNREASONABLYWITHHELDOR DELAYEDPROVIDINGLIQUIDITYANDOR CREDITSUPPORTTO OR

FORTHEACCOUNT OF SUCHSPC TO SUPPORTTHEFUNDINGOR MAINTENANCEOFADVANCESADVANCE AND II DISCLOSEON CONFIDENTIALBASISBASI ANY
NONPUBLICINFORMATIONRELATINGTO ITS ADVANCESADVANCE TO ANY RATINGAGENCY COMMERCIALPAPERDEALEROR PROVIDEROF ANY SURETYGUARANTEEOR

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

GRANTINGBANK OR AN SPC WITHOUTTHE WRITTENCONSENT OFSUCHGRANTINGBANK OR SPC

SECTION 808 THISTHI AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIA
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SECTION 809 JURISDICTION THE BORROWER HEREBY IRREVOCABLY SUBMITSSUBMIT

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

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

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

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

BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVE ANY OBJECTION IT MAY

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

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

RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO BRING PROCEEDINGSPROCEEDING AGAINST THE

BORROWER IN THE COURTSCOURT OF ANY OTHER JURISDICTION

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

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

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

ADDITION TO ACTUAL DAMAGESDAMAGE

SECTION 810 EACH PARTY HERETO HEREBY WAIVESWAIVE TO THE FULLEST EXTENT

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

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

TRANSACTIONSTRANSACTION CONTEMPLATED HEREBY WHETHER BASED ON CONTRACT TORT OR ANY OTHER

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

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

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

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

OTHER THINGSTHING THE MUTUAL WAIVERSWAIVER AND CERTIFICATIONSCERTIFICATION IN THISTHI SECTION

SECTION 811 IN COUNTEROARTSCOUNTEROARTCRATI THISTHI AGREEMENTMAY BE EXECUTEDIN ANY NUMBER OFCOUNTERPARTSCOUNTERPARTAND BY
DIFFERENTPARTIESPARTIEHERETOIN SEPARATECOUNTERPARTSCOUNTERPARTEACHOF WHICH WHEN SO EXECUTEDSHALLBE DEEMED TO BE AN ORIGINALAND ALLOFWHICH

TAKENTOGETHERSHALLCONSTITUTEONE AND THE SAME AGREEMENTTHISTHI AGREEMENTCONSTITUTESCONSTITUTETHE ENTIREAGREEMENTAND UNDERSTANDING
AMONG THEPARTIESPARTIEHERETOAND SUPERSEDESSUPERSEDEALLPRIORAND CONTEMPORANEOUSCONTEMPORANEOUAGREEMENTSAGREEMENTAND UNDERSTANDINGSUNDERSTANDINGORALOR WRITTENRELATINGTO THE

SUBJECTMATTER HEREOF

SECTION 812 PATRIOT ACT THE FOLLOWINGNOTIFICATIONIS PROVIDEDTO THE BORROWERPURSUANTTO

SECTION326 OFTHEUSA PATRIOTACT OF2001 31 USC SECTION5318
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IMPORTANT INFORMATION ABOUT PROCEDURESPROCEDURE FOR OPENING NEW ACCOUNT TO HELPTHEGOVERNMENTFIGHTTHE

FUNDINGOF TERRORISMAND MONEY LAUNDERINGACTIVITIESACTIVITIEFEDERALLAWREQUIRESREQUIREALLFINANCIALINSTITUTIONSINSTITUTIONTO OBTAINVERIFYAND RECORD

INFORMATIONTHATIDENTIFIESIDENTIFIE EACHPERSONOR ENTITYTHATOPENSOPEN AN ACCOUNTINCLUDINGANY DEPOSITACCOUNTTREASURYMANAGEMENT
ACCOUNTLOANOTHEREXTENSIONOF CREDITOR OTHERFINANCIALSERVICESSERVICE PRODUCTWHAT THISTHI MEANSMEAN FORTHEBORROWERWHEN THE BORROWER

OPENSOPEN AN ACCOUNTTHE ADMINISTRATIVE AGENTAND THELENDERSLENDER WILLASK FORTHE BORROWERSBORROWER NAME TAX IDENTIFICATIONNUMBER AND

BUSINESSBUSINES ADDRESSADDRES AND OTHERINFORMATIONTHATWILLALLOWTHEADMINISTRATIVE AGENTAND THE LENDERSLENDER TO IDENTIFYTHEBORROWER THE

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

SECTION 813 CL THE BORROWER AND EACH LENDERTHATIS PARTYTO AN EXISTINGCREDIT

FACILITYWHICH LENDER EITHER IS THESOLELENDERUNDERSUCHEXISTINGCREDITFACILITYOR TOGETHERWITH OTHERLENDERSLENDER THATARE

PARTIESPARTIETO SUCH EXISTINGCREDITFACILITYCONSTITUTETHEMAJORITYLENDERSLENDER UNDERAND AS DEFINEDIN SUCHEXISTINGCREDITFACILITYAGREE
THATCONCURRENTLYWITH THEEFFECTIVENESSEFFECTIVENESHEREOFPURSUANTTO ALLCOMMITMENTSCOMMITMENT TOEXTENDCREDITUNDERSUCHEXISTINGCREDIT

FACILITYSHALLTERMINATEAND BE OFNO FURTHERFORCEOR EFFECTWITHOUTREGARDTO ANY REQUIREMENTIN SUCHEXISTINGCREDITFACILITYFORPRIOR
NOTICEOFTERMINATIONOF SUCHCOMMITMENTSCOMMITMENT

PAGESPAGEFOLLOW
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IN WITNESSWITNES WHEREOF THEPARTIESPARTIEHERETOHAVECAUSEDTHISTHI AGREEMENTTO BE EXECUTEDBYTHEIRRESPECTIVEOFFICERSOFFICERTHEREUNTODULY
AUTHORIZEDAS OFTHE DATEFIRSTABOVE WRITTEN

EXELON GENERATION COMPANY LLC

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



JPMORGAN CHASE BANK NA AS

ADMINISTRATIVE AGENTAS AN LC ISSUERAND AS LENDER

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



BARCLAYSBARCLAY BANK PLC AS COSYNDICATION
AGENTAND AS LENDER

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



WACHOVIA BANK NA AS COSYNDICATION
AGENTAND AS LENDER

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



BANK OF AMERICA NA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



CITIBANK NA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



THE BANK OF NOVA SCOTIA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



BNP PARIBASPARIBA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



MIZUHO CORPORATE BANK LTD AS CO

DOCUMENTATIONAGENTAND AS LENDER

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



ABN AMRO BANK NY AS CO

DOCUMENTATIONAGENTAND AS LENDER

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



CREDIT SUISSE CAYMAN ISLANDSISLAND BRANCH

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



DEUTSCHE BANK AG NEW YORK BRANCH

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



DRESDNER BANK AG NEW YORK AND

GRAND CAYMAN BRANCHESBRANCHE

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



LEHMAN BROTHERSBROTHER BANK FSB

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



MERRILL LYNCH BANK USA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON AR 8K OCTOBER27 2006



THE BANK OF NEW YORK

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



THE ROYAL BANK OF SCOTLAND PLC

BY
NAME

TITLE

GENCO CREDIT AGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



UBS LOAN FINANCE LLC

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



THE BANK OF TOKYOMITSUBISHI UFJ
LTD CHICAGO BRANCH

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



MORGAN STANLEY BANK

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



WILLIAM STREET COMMITMENT CORPORATION

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



KEYBANK NATIONAL ASSOCIATION

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



US BANK NATIONAL ASSOCIATION

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



MELLON BANK NA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



THE NORTHERN TRUST COMPANY

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



SUNTRUST BANK

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



UNION BANK OF CALIFORNIA

BY
NAME

TITLE

GENCO CREDITAGREEMENT

SOURCE EXELON CORP 8K OCTOBER27 2006



NATIONAL CITY BANK

BY
NAME

TITLE

GENCO CREDITAGREEMENT
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SCHEDULE

PRICING SCHEDULE

THE APPLICABLEMARGINTHELC FEE RATE THEFACILITYFEE RATE AND THEUTILIZATION FEE RATE FORANY DAYARE THERESPECTIVE
PERCENTAGESPERCENTAGESET FORTHBELOWIN THEAPPLICABLEROW UNDERTHECOLUMNCORRESPONDINGTOTHE STATUSSTATU THATEXISTSEXIST ON SUCHDAY

APPLICABLE
MARGINANDLC FACILITYFEE

FEE UH UH RATION FEE

LEVEL 0190 0060
LEVEL II 0230 0070 0050

LEVEL 0270 0080 0050

LEVEL 100 0Q

LEVEL 0475 125 0050

LEVEL VI 0600 175 0050

THE APPLICABLEMARGINTHELC FEE RATETHEFACILITYFEE RATE AND THEUTILIZATIONFEE RATE SHALLBE DETERMINEDIN ACCORDANCEWITH

THETABLEABOVE BASEDON THESTATUSSTATU IN EFFECTFROMTIME TO TIME THE STATUSSTATU IN EFFECTON ANY DATEFORPURPOSESPURPOSE OF THISTHI PRICINGSCHEDULEIS

BASEDON THEMOODYSMOODY RATINGAND SP RATINGIN EFFECTAT THECLOSEOFBUSINESSBUSINES ON SUCHDATE

FOR THEPURPOSESPURPOSE OFTHEFOREGOINGBUT SUBJECTTO THEFINALPARAGRAPHOFTHISTHI PRICINGSCHEDULE

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATETHEMOODYSMOODY RATINGIS A2 OR BETTEROR THESP RATINGIS OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE LEVEL STATUSSTATU DOESDOE NOT EXISTAND THEMOODYSMOODY RATINGIS A3 OR BETTEROR

THE SP RATINGIS OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NEITHERLEVEL STATUSSTATU NOR LEVEL STATUSSTATU EXISTSEXIST AND THEMOODYSMOODY RATING
IS BAA OR BETTEROR THE SP RATINGIS BBB OR BETTER

LEVEL IV STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATE NONE OFLEVEL STATUSSTATU LEVEL II STATUSSTATU OR LEVEL STATUSSTATU EXISTSEXIST AND THE

MOODYSMOODY RATINGIS BAA2 OR BETTEROR THESP RATINGIS BBB OR BETTER

LEVEL STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCH DATE NONE OF LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL STATUSSTATU OR LEVEL IV STATUSSTATU

EXISTSEXIST AND THEMOODYSMOODY RATINGIS BAA3 OR BETTEROR THESP RATINGIS BBB OR BETTER

LEVEL VI STATUSSTATU EXISTSEXIST AT ANY DATEIF ON SUCHDATENONE OF LEVEL STATUSSTATULEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IV STATUSSTATU OR

LEVEL STATUSSTATU EXISTSEXIST
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STATUSSTATU MEANSMEAN LEVEL STATUSSTATU LEVEL STATUSSTATU LEVEL IH STATUSSTATU LEVEL IV STATUSSTATU LEVEL STATUSSTATU OR LEVEL VI STATUSSTATU

IF THE SP RATINGANDTHEMOODYSMOODY RATINGCREATE SPLITRATEDSITUATIONAND THERATINGSRATINGDIFFERENTIALIS ONE LEVELTHEHIGHERRATING
WILLAPPLYIF THEDIFFERENTIALIS TWO LEVELSLEVEL OR MORE THEINTERMEDIATERATINGAT THEMIDPOINTWILLAPPLYIF THEREIS NO MIDPOINTTHE

HIGHEROFTHE TWO INTERMEDIATERATINGSRATINGWILL APPLYIF THEBORROWERHASNO MOODYSMOODY RATINGOR NO SP RATINGLEVEL VI STATUSSTATU SHALL

EXIST
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SCHEDULE

COMMITMENTSCOMMITMENT

LENDER

BARCLAYSBARCLAYBANK PLC 280303 03030

JPMORGANCHASE BANK NA 303 30

WACHOVIA BANK NA 03030
BANK OFAMERICA NA 575

CITIBANK NA 25757575758
THE BANK OF NOVA SCOTIA 75758

BNP PARIBASPARIBA 4Q848
MIZUHO CORPORATEBANK LTD 22727272727

ABN AMRO BANK NV 15
CREDITSUISSE CAYMAN ISLANDSISLAND BRANCH Q0909

DEUTSCHEBANK AG NEW YORK BRANCH 21590909091

DRESDNERBANK AG 15
LEHMAN BROTHERSBROTHER BANK 15
MERRILL LYNCHBANK USA 15

MORGANSTANLEYBANK 215909 09091

THE BANK OF NEW YORK 15

THE ROYALBANK OFSCOTLANDPLC 15909 09091

UBS LOAN FINANCE LLC 91

THE BANK OFTOKYOMITSUBISHIUFJ LTD Q1
KEYBANKNATIONALASSOCIATION 11363636363

US BANK NATIONALASSOCIATION 11363636363
WILLIAM STREETCOMMITMENT CORPORATION
SUNLRUSTBANK 7575757576
UNION BANK OF CALIFORNIA NA 7575757576

MELLON BANK NA 5681818
THE NORTHERNTRUST COMPANY 18Q1
NATIONALCITYBANK 1893939394
TOTAL 00Q0
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SCHEDULE III

EXISTING CREDIT FACILITIESFACILITIE

1000000000 REVOLVINGCREDITFACILITYDUE JULY2009 WITH EXELONPECO ENERGYCOMPANYAND THE BORROWERAS COBORROWERSCOBORROWER

500000000 REVOLVINGCREDITFACILITYDUE OCTOBER2006 WITH EXELONPECO ENERGYCOMPANYAND THEBORROWERAS COBORROWERSCOBORROWER

APPROXIMATELY1950000000 IN BILATERALCREDITFACILITIESFACILITIE WITH VARIOUSVARIOU LENDERSLENDER
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EXHIBIT

FORM OF ASSIGNMENT AND ACCEPTANCE

THISTHI ASSIGNMENTAND ASSUMPTIONTHEAS AND IS DATEDAS OFTHEEFFECTIVEDATE SET FORTHBELOWAND IS

ENTEREDINTO BYAND BETWEEN NAME OFASSIGNORTHEAS AND NAME OFASSIGNEETHEENEE CAPITALIZED
TERMSTERM USED BUTNOT DEFINEDHEREINSHALLHAVE THEMEANINGSMEANINGGIVENTO THEM IN THECREDITAGREEMENTIDENTIFIEDBELOWAS AMENDEDTHE

CR UR RECEIPTOF COPY OF WHICH IS HEREBYACKNOWLEDGEDBYTHEASSIGNEETHE TERMSTERM AND CONDITIONSCONDITION SET FORTHIN

ANNEX ATTACHEDHERETOARE HEREBYAGREEDTO AND INCORPORATEDHEREINBYREFERENCEAND MADE PARTOFTHISTHI ASSIGNMENTAND

ASSUMPTIONAS IF SETFORTHHEREININ FULL

FOR AN AGREEDCONSIDERATIONTHEASSIGNORHEREBYIRREVOCABLYSELLSSELL AND ASSIGNSASSIGNTO THEASSIGNEEAND THEASSIGNEEHEREBY
IRREVOCABLYPURCHASESPURCHASEAND ASSUMESASSUME FROMTHEASSIGNORSUBJECTTO AND IN ACCORDANCEWITH THESTANDARDTERMSTERM AND CONDITIONSCONDITION AND THE

CREDITAGREEMENTAS OFTHEEFFECTIVEDATE INSERTEDBYTHE ADMINISTRATIVE AGENTAS CONTEMPLATEDBELOWTHEINTERESTIN AND TO ALLOF

THEASSIGNORSASSIGNORRIGHTSRIGHTAND OBLIGATIONSOBLIGATIONIN ITSCAPACITYAS LENDER UNDERTHECREDITAGREEMENTAND ANY OTHERDOCUMENTSDOCUMENT OR INSTRUMENTSINSTRUMENT

DELIVEREDPURSUANTTHERETOTHATREPRESENTSREPRESENTTHE AMOUNT AND PERCENTAGEINTERESTIDENTIFIEDBELOWOFALLOF THEASSIGNORSASSIGNOROUTSTANDING
RIGHTSRIGHTAND OBLIGATIONSOBLIGATIONUNDERTHERESPECTIVEFACILITIESFACILITIE IDENTIFIEDBELOWINCLUDINGWITHOUTLIMITATIONANY LETTERSLETTEROF CREDITGUARANTIESGUARANTIEAND

SWINGLINELOANSLOAN INCLUDEDIN SUCHFACILITIESFACILITIE AND TO THEEXTENT PERMITTEDTO BE ASSIGNEDUNDERAPPLICABLELAWALLCLAIMSCLAIM INCLUDING
WITHOUTLIMITATIONCONTRACTCLAIMSCLAIM TORTCLAIMSCLAIM MALPRACTICECLAIMSCLAIM STATUTORYCLAIMSCLAIM AND ALLOTHERCLAIMSCLAIM AT LAWOR IN EQUITYSUITSSUIT

CAUSESCAUSE OFACTIONAND ANY OTHERRIGHTOFTHE ASSIGNORAGAINSTANY PERSONWHETHERKNOWN OR UNKNOWNARISINGUNDEROR IN CONNECTION

WITH THECREDITAGREEMENTANY OTHERDOCUMENTSDOCUMENT OR INSTRUMENTSINSTRUMENT DELIVEREDPURSUANTTHERETOOR THELOANTRANSACTIONSTRANSACTIONGOVERNEDTHEREBY
OTHERTHANCLAIMSCLAIM FORINDEMNIFICATIONOR REIMBURSEMENTWITH RESPECTTO ANY PERIODPRIORTO EFFECTIVEDATE THEAS
SUCH SALEAND ASSIGNMENTIS WITHOUTRECOURSE TO THEASSIGNORANDEXCEPTAS EXPRESSLYPROVIDEDIN THISTHI ASSIGNMENTAND ASSUMPTION
WITHOUTREPRESENTATIONOR WARRANTYBYTHEASSIGNOR

ASSIGNOR

ASSIGNEE IS AN AFFILIATEOFASSIGNOR

BORROWER EXELON GENERATIONCOMPANYLLC

ADMINISTRATIVE AGENT JPMORGANCHASE BANK NA

CREDITAGREEMENTCREDITAGREEMENTDATEDAS OFOCTOBER26 2006 AMONG THEBORROWERTHELENDERSLENDER PARTYTHERETOAND THE

ADMINISTRATIVE AGENT
AI
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ASSIGNEDINTEREST

AGGREGATE
AMOUNT OF

COMMITMENT

OUTSTANDING AMOUNT OF PERCENTAGE
CREDIT LH ASSIGNEDOF

COMMITMENT

EXPOSUREFORALL OUTSTANDINGCREDIT OUTSTANDING
EXPOSURE

UH LENDERSLENDER UH CREDITQTSU

TRADE DATE

EFFECTIVEDATE BE INSERTED BY THE ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER BY THE ADMINISTRATIVE AGENT

THE TERMSTERM SET FORTHIN THISTHI ASSIGNMENTAND ASSUMPTIONARE HEREBYAGREEDTO

ASSIGNOR

OF ASSIGNOR

BY
TITLE

ASSIGNEE

OF ASSIGNEE
BY

TITLE

TO 3H
JPMORGAN CHASE BANK NA AS ADMINISTRATIVE AGENT
BY
TITLE

1S4
OF RELEVANT PARTY

BY
TITLE

AMOUNT TO BE ADJUSTEDBYTHECOUNTERPARTIESCOUNTERPARTIETO TAKEINTO ACCOUNT ANY PAYMENTSPAYMENTOR PREPAYMENTSPREPAYMENTMADE BETWEENTHETRADE DATE

AND THE EFFECTIVEDATE

SET FORTHTO AT LEAST DECIMALSDECIMAL AS PERCENTAGEOFTHE LLOANSH OFALLLENDERSLENDER THEREUNDER

INSERTIF SATISFACTIONOFMINIMUM AMOUNTSAMOUNT IS TO BE DETERMINEDAS OFTHETRADE DATE

TO BE ADDEDONLYIF THE CONSENT OFTHEADMINISTRATIVE AGENTIS REQUIREDBYTHETERMSTERM OFTHE CREDITAGREEMENT
TO BE ADDEDONLYIF THECONSENT OFTHEBORROWERSBORROWER ANDOR OTHERPARTIESPARTIEEG LC ISSUERIS REQUIREDBYTHETERMSTERM OFTHECREDIT

AGREEMENT
A2
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ANNEX
TERMSTERM AND CONDITIONSCONDITION FOR

ASSIGNMENT AND ASSUMPTION

AND

THE ASSIGNORREPRESENTSREPRESENTAND WARRANTSWARRANT THAT IT IS THELEGALAND BENEFICIALOWNER OF THEASSIGNEDINTERESTII THE

ASSIGNEDINTERESTIS FREEAND CLEAROF ANY LIEN ENCUMBRANCEOR OTHERADVERSECLAIM AND III IT HASFULLPOWERAND AUTHORITYAND HAS

TAKENALLACTIONNECESSARY TO EXECUTE AND DELIVERTHISTHI ASSIGNMENTAND ASSUMPTIONAND TO CONSUMMATE THETRANSACTIONSTRANSACTIONCONTEMPLATED
HEREBYNEITHERTHEASSIGNORNOR ANY OF ITSOFFICERSOFFICERDIRECTORSDIRECTOREMPLOYEESEMPLOYEEAGENTSAGENT OR ATTORNEYSATTORNEYSHALLBE RESPONSIBLEFOR ANY

STATEMENTSSTATEMENT WARRANTIESWARRANTIE OR REPRESENTATIONSREPRESENTATIONMADE IN OR IN CONNECTIONWITH THECREDITAGREEMENTII THEEXECUTIONLEGALITYVALIDITY
ENFORCEABILITYGENUINENESSGENUINENESSUFFICIENCYPERFECTIONPRIORITYCOLLECTIBILITYOR VALUEOFTHE CREDITAGREEMENTOR ANY COLLATERAL

THEREUNDERIII THEFINANCIALCONDITION THECOMPANYANY OFITS SUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE OR ANY OTHERPERSONOBLIGATEDIN RESPECTOF

THECREDITAGREEMENTIV THEPERFORMANCEOR OBSERVANCEBYTHECOMPANYANY OF ITSSUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE OR ANY OTHERPERSONOF

ANY OFTHEIRRESPECTIVEOBLIGATIONSOBLIGATIONUNDERTHECREDITAGREEMENT INSPECTINGANY OFTHEPROPERTYBOOKSBOOK OR RECORDSRECORDOF THECOMPANY
OR ANY GUARANTOROR VI ANY MISTAKEERROR OFJUDGMENTOR ACTIONTAKENOR OMITTEDTO BE TAKENIN CONNECTIONWITH THECREDIT

EXTENSIONSEXTENSION OR THE CREDITAGREEMENT

12 THE ASSIGNEE REPRESENTSREPRESENTAND WARRANTSWARRANT THAT IT HAS FULLPOWERAND AUTHORITYAND HAS TAKENALLACTIONNECESSARY
TO EXECUTE AND DELIVERTHISTHI ASSIGNMENTAND ASSUMPTIONAND TOCONSUMMATE THETRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYAND TO BECOME

LENDER UNDERTHECREDITAGREEMENTII FROMAND AFTERTHEEFFECTIVEDATE IT SHALLBE BOUND BYTHEPROVISIONSPROVISIONOFTHECREDITAGREEMENT
AS LENDER THEREUNDERAND TO THEEXTENT OF THEASSIGNEDINTERESTSHALLHAVE THEOBLIGATIONSOBLIGATIONOF LENDERTHEREUNDERIII AGREESAGREE THATITS

PAYMENTINSTRUCTIONSINSTRUCTIONAND NOTICEINSTRUCTIONSINSTRUCTIONARE AS SETFORTHIN SCHEDULE TO THISTHI ASSIGNMENTAND ASSUMPTIONIV CONFIRMSCONFIRM THATNONE

OF THE FUNDSFUND MONIESMONIE ASSETSASSET OR OTHERCONSIDERATIONBEINGUSEDTO MAKE THEPURCHASEAND ASSUMPTIONHEREUNDERARE PLANASSETSASSET AS

DEFINEDUNDER ERISA AND THATITS RIGHTSRIGHTBENEFITSBENEFIT AND INTERESTSINTERESTIN AND UNDERTHECREDITAGREEMENTWILLNOT BE PLANASSETSASSET UNDER

ERISA AGREESAGREE TO INDEMNIFYAND HOLDTHEASSIGNORHARMLESSHARMLES AGAINSTALLLOSSESLOSSECOSTSCOST AND EXPENSESEXPENSE INCLUDINGWITHOUTLIMITATION
REASONABLEATTORNEYSATTORNEYFEESFEE AND LIABILITIESLIABILITIE INCURREDBYTHEASSIGNORIN CONNECTIONWITH OR ARISINGIN ANY MANNER FROMTHEASSIGNEESASSIGNEE
NONPERFORMANCEOFTHEOBLIGATIONSOBLIGATIONASSUMEDUNDERTHISTHI ASSIGNMENTAND ASSUMPTIONVI IT HASRECEIVED COPYOF THECREDIT

AGREEMENTTOGETHERWITH COPIESCOPIEOFFINANCIALSTATEMENTSSTATEMENT AND SUCHOTHERDOCUMENTSDOCUMENT AND INFORMATIONAS IT HASDEEMED APPROPRIATETO

MAKE ITS OWN CREDITANALYSISANALYSIAND DECISIONTO ENTER INTOTHISTHI ASSIGNMENTAND ASSUMPTIONAND TOPURCHASETHEASSIGNEDINTERESTON THE

BASISBASI OF WHICH IT HASMADE SUCHANALYSISANALYSIAND DECISIONINDEPENDENTLYAND WITHOUTRELIANCEON THEADMINISTRATIVE AGENTOR ANY OTHER

LENDERAND VII ATTACHEDAS SCHEDULE TO THISTHI ASSIGNMENTAND ASSUMPTIONIS ANY DOCUMENTATIONREQUIREDTOBE DELIVEREDBYTHE

ASSIGNEEWITH RESPECTTO ITSTAX STATUSSTATU PURSUANTTO THETERMSTERM OFTHECREDITAGREEMENTDULYCOMPLETEDAND EXECUTEDBYTHEASSIGNEE
AND AGREESAGREE THAT IT WILL INDEPENDENTLYAND WITHOUTRELIANCEON THEADMINISTRATIVE AGENTTHEASSIGNOROR ANY OTHERLENDERAND

BASEDON SUCHDOCUMENTSDOCUMENT AND INFORMATIONAS IT SHALLDEEM APPROPRIATEAT THETIME CONTINUETO MAKE ITS OWN CREDITDECISIONSDECISION IN

A3
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TAKINGOR NOT TAKINGACTIONUNDERTHECREDITAGREEMENTAND II IT WILLPERFORMIN ACCORDANCEWITH THEIRTERMSTERM ALLOFTHEOBLIGATIONSOBLIGATION
WHICH BYTHETERMSTERM OFTHECREDITAGREEMENTARE REQUIREDTO BE PERFORMEDBYIT AS LENDER

THE ASSIGNEESHALLPAY THEASSIGNORON THEEFFECTIVEDATE THE AMOUNT AGREEDTO BYTHEASSIGNORAND THEASSIGNEE
FROM AND AFTERTHEEFFECTIVEDATE THEADMINISTRATIVEAGENTSHALLMAKE ALLPAYMENTSPAYMENT IN RESPECTOFTHEASSIGNEDINTERESTINCLUDING
PAYMENTSPAYMENT OFPRINCIPALINTERESTREIMBURSEMENT OBLIGATIONSOBLIGATIONFEESFEE AND OTHERAMOUNTSAMOUNT TO THEASSIGNEE

THISTHI ASSIGNMENTAND ASSUMPTIONSHALLBE BINDINGUPON AND INURETO THEBENEFITOF THEPARTIESPARTIEHERETOAND

THEIRRESPECTIVESUCCESSORSSUCCESSOR AND ASSIGNSASSIGN THISTHI ASSIGNMENTAND ASSUMPTIONMAY BE EXECUTEDIN ANY NUMBER OFCOUNTERPARTSCOUNTERPARTWHICH

TOGETHERSHALLCONSTITUTEONE INSTRUMENTDELIVERYOFAN EXECUTEDCOUNTERPARTOF SIGNATUREPAGEOF THISTHI ASSIGNMENTAND ASSUMPTION
BYFACSIMILESHALLBE EFFECTIVEAS DELIVERYOF MANUALLYEXECUTEDCOUNTERPARTOF THISTHI ASSIGNMENTAND ASSUMPTIONTHISTHI ASSIGNMENT
AND ASSUMPTIONSHALLBE GOVERNEDBY AND CONSTRUEDIN ACCORDANCEWITHTHE LAWOF THESTATEOF NEW YORK

A4
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ADMINISTRATIVE QUESTIONNAIRE

SCHEDULETO BE SUPPLIEDBYCLOSINGUNIT OR TRADINGDOCUMENTATIONUNIT
A5
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US AND NONUSNONU TAX INFORMATION REPORTING REQUIREMENTSREQUIREMENT

SCHEDULETOBE SUPPLIEDBYCLOSINGUNIT OR TRADINGDOCUMENTATIONUNIT
A6
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EXHIBIT

FORM OF NOTICE OF BORROWING

JPMORGANCHASE BANK NA
AS ADMINISTRATIVE AGENT
AND THELENDERSLENDER THATARE PARTIESPARTIETO

THECREDITAGREEMENTREFERREDTO BELOW

1111 FANNINST 10THFLOOR

HOUSTONTX 77002

ATTENTION UTILITIESUTILITIE DEPARTMENT
NORTHAMERICAN FINANCE GROUP

LADIESLADIE AND GENTLEMEN

THE UNDERSIGNEDEXELON GENERATIONCOMPANYLLC THE BORROWER REFERSREFERTO THECREDITAGREEMENTDATEDAS OFOCTOBER26
2006 AMONG THEBORROWERVARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTAS AMENDED
MODIFIED OR SUPPLEMENTEDFROMTIME TOTIME THECREDIT AGREEMENTAND HEREBYGIVESGIVEYOU NOTICEIRREVOCABLYPURSUANTTO SECTION

202A OF THECREDITAGREEMENTTHATTHEUNDERSIGNEDREQUESTSREQUEST BORROWINGUNDERTHE CREDITAGREEMENTAND IN THATCONNECTIONSETSSET

FORTHBELOWTHE INFORMATIONRELATINGTO SUCHBORROWINGTHEPROPOSEDBORROWINGAS REQUIREDBYSECTION202A OF THECREDIT

AGREEMENT

THE BUSINESSBUSINES DAYOFTHEPROPOSEDBORROWINGIS 20

II THE TYPE OFADVANCESADVANCE TO BE MADE IN CONNECTIONWITH THEPROPOSEDBORROWINGIS RATE ADVANCESADVANCE
ADVANCESADVANCE

III THE AGGREGATEAMOUNT OF THEPROPOSEDBORROWINGIS

IV THE INTEREST PERIODFOREACHEURODOLLARADVANCE MADE AS PARTOFTHEPROPOSEDBORROWINGIS LH
MONTH

THE UNDERSIGNEDHEREBYCERTIFIESCERTIFIE THATTHEFOLLOWINGSTATEMENTSSTATEMENT ARE TRUEON THEDATEHEREOFAND WILL BE TRUE ON THEDATEOF THE

PROPOSEDBORROWING

THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIEOF THEUNDERSIGNEDCONTAINEDIN SECTION401 OF THECREDITAGREEMENTEXCLUDINGTHE

REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIESET FORTHIN SECTION 40 1E AND THEFIRSTSENTENCE OF SECTION401F OF THECREDITAGREEMENTARE

CORRECTBEFOREAND AFTERGIVINGEFFECTTO THEPROPOSEDBORROWINGAND TO THEAPPLICATIONOFTHEPROCEEDSPROCEEDTHEREFROMAS THOUGH
MADE ON AND AS OF SUCHDATE

BI
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NO EVENT HASOCCURREDAND IS CONTINUINGOR WOULDRESULTFROMTHEPROPOSEDBORROWINGOR FROMTHEAPPLICATIONOF THE

PROCEEDSPROCEEDTHEREFROMTHATCONSTITUTESCONSTITUTEAN EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTAND

AFTERGIVINGEFFECTTO THEPROPOSEDBORROWINGTHEUNDERSIGNEDWILLNOT HAVEEXCEEDEDANY LIMITATIONON ITSABILITYTO INCUR
INDEBTEDNESSINDEBTEDNES INCLUDINGANY LIMITATIONIMPOSEDBYANY GOVERNMENTALOR REGULATORYAUTHORITY

VERYTRULYYOURSYOUR

EXELON GENERATION COMPANY LLC

BY
NAME

TITLE

B2
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EXHIBIT

FORM OF INCREASE REQUEST

JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENT
UNDERTHECREDITAGREEMENTREFERREDTO BELOW

LADIESGENTLEMEN

PLEASEREFERTO THE CREDITAGREEMENTDATEDAS OF OCTOBER26 2006 AMONG EXELONGENERATIONCOMPANYLLC AS BORROWERTHE

BORROWER VARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTAS AMENDEDMODIFIED
EXTENDEDOR RESTATEDFROMTIME TO TIME THECR CR CAPITALIZEDTERMSTERM USEDBUTNOT DEFINEDHEREINHAVETHERESPECTIVE
MEANINGSMEANINGSET FORTHIN THECREDITAGREEMENT

IN ACCORDANCEWITH SECTION218 OFTHECREDITAGREEMENTTHEBORROWER HEREBYREQUESTSREQUESTAN INCREASEIN THEAGGREGATECOMMITMENT

AMOUNT FROM TO SUCH INCREASESHALLBE MADE BY THECOMMITMENT AMOUNT OF
FROM TO AS LENDER UNDERTHECREDITAGREEMENTWITH COMMITMENT AMOUNT OF

AS SET FORTHIN THE LETTERATTACHEDHERETOSUCH INCREASESHALLBE EFFECTIVETHREEBUSINESSBUSINES DAYSDAY AFTERTHE DATETHATTHE

ADMINISTRATIVE AGENTACCEPTSACCEPT THE LETTERATTACHEDHERETOOR SUCHOTHERDATEAS IS AGREEDAMONG THEBORROWERTHEADMINISTRATIVE AGENT
AND THE LENDER

THE BORROWERCERTIFIESCERTIFIE THAT THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIECONTAINEDIN SECTION401 OF THECREDITAGREEMENTWILL BE

CORRECTON THEDATE OFTHEINCREASEREQUESTEDHEREBYBEFOREAND AFTERGIVINGEFFECTTO SUCHINCREASEAS THOUGHMADE ON AND AS OFSUCH

DATEAND NO EVENT HASOCCURREDAND IS CONTINUINGOR SHALLHAVE OCCURRED AND BE CONTINUINGAS OFTHEDATEOFTHEINCREASEREQUESTED
HEREBYTHATCONSTITUTESCONSTITUTEAN EVENT OFDEFAULTOR UNMATUREDEVENT OFDEFAULT

VERYTRULYYOURSYOUR

EXELON GENERATION COMPANY LLC

BY
NAME

ITS
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ANNEX TO EXHIBIT

20

JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENT
UNDERTHECREDITAGREEMENTREFERREDTO BELOW

LADIESGENTLEMEN

PLEASE REFERTO THELETTERDATED 2OFROM EXELON GENERATIONCOMPANY LLC THEBO REQUESTINGAN INCREASE
IN THEAGGREGATECOMMITMENT AMOUNT FROM TO PURSUANTTO SECTION21 OF THECREDITAGREEMENTDATEDAS

OF OCTOBER26 2006 AMONG THEBORROWERVARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTAS
AMENDEDMODIFIEDEXTENDEDOR RESTATEDFROMTIME TO TIME THECR CR CAPITALIZEDTERMSTERM USEDBUTNOT DEFINEDHEREIN
HAVE THERESPECTIVEMEANINGSMEANINGSET FORTHIN THECREDITAGREEMENT

THE UNDERSIGNEDHEREBYCONFIRMSCONFIRM THATIT HASAGREEDTO INCREASEITS COMMITMENT AMOUNT UNDERTHECREDITAGREEMENTFROM
TO EFFECTIVEON THEDATEWHICH IS THREEBUSINESSBUSINES DAYSDAY AFTERTHEACCEPTANCEHEREOFBYTHEADMINISTRATIVE

AGENTOR ON SUCHOTHERDATEAS MAY BE AGREEDAMONG THEBORROWERTHEADMINISTRATIVE AGENTAND THEUNDERSIGNED

VERYTRULYYOURSYOUR

OF INCREASING LENDERI

BY
TITLE

ACCEPTEDAS OF
20

JPMORGAN CHASE BANK
AS ADMINISTRATIVE AGENT

BY
NAME

TITLE
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ANNEX II TO EXHIBIT

20

JPMORGANCHASEBANK NA AS ADMINISTRATIVE AGENT
UNDERTHECREDITAGREEMENTREFERREDTO BELOW

LADIESGENTLEMEN

PLEASEREFERTO THELETTERDATED 20FROM EXELONGENERATIONCOMPANYLLC THEBO REQUESTINGAN INCREASE
IN THEAGGREGATECOMMITMENT AMOUNT FROM TO PURSUANTTO SECTION218 OFTHECREDITAGREEMENTDATEDAS

OFOCTOBER26 2006 AMONG THEBORROWERVARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTAS
AMENDEDMODIFIEDEXTENDEDOR RESTATEDFROMTIME TOTIME THE CR UH CAPITALIZEDTERMSTERM USEDBUTNOT DEFINEDHEREIN

HAVE THERESPECTIVEMEANINGSMEANINGSET FORTHIN THE CREDITAGREEMENT
THE UNDERSIGNEDHEREBYCONFIRMSCONFIRM THATIT HAS AGREEDTO BECOME LENDER UNDERTHECREDITAGREEMENTWITH COMMITMENT AMOUNT

OF EFFECTIVEON THEDATEWHICH IS THREEBUSINESSBUSINES DAYSDAY AFTERTHEACCEPTANCEHEREOFAND CONSENT HERETOBYTHE

ADMINISTRATIVE AGENTOR ON SUCH OTHERDATEAS MAY BE AGREEDAMONG THEBORROWERTHEADMINISTRATIVE AGENTANDTHEUNDERSIGNED
THE UNDERSIGNEDACKNOWLEDGESACKNOWLEDGETHAT IT HAS RECEIVED COPY OF THECREDITAGREEMENTAND THESCHEDULESSCHEDULE AND EXHIBITSEXHIBIT THERETO

TOGETHERWITH COPIESCOPIEOFTHEMOST RECENT FINANCIALSTATEMENTSSTATEMENT DELIVEREDBY THEBORROWER PURSUANTTO THECREDITAGREEMENTAND SUCH
OTHER DOCUMENTSDOCUMENT AND INFORMATIONAS IT HAS DEEMED APPROPRIATETO MAKE ITS OWN CREDITAND LEGALANALYSISANALYSIAND DECISIONTO BECOME

LENDER UNDERTHECREDITAGREEMENTAND AGREESAGREE THATIT WILL INDEPENDENTLYAND WITHOUTRELIANCEUPON THEADMINISTRATIVE AGENTOR

ANY OTHERLENDERAND BASED ON SUCH DOCUMENTSDOCUMENT AND INFORMATIONAS IT SHALLDEEM APPROPRIATEAT THETIME CONTINUETOMAKE ITSOWN

CREDITAND LEGALDECISIONSDECISION IN TAKINGOR NOT TAKINGACTIONUNDERTHECREDITAGREEMENT
THE UNDERSIGNEDREPRESENTSREPRESENTAND WARRANTSWARRANT THAT IT IS DULYORGANIZEDAND EXISTINGAND IT HASFULLPOWER AND AUTHORITYTO TAKEAND

HASTAKENALLACTION NECESSARYTO EXECUTE AND DELIVERTHISTHI LETTERAND TO BECOME LENDER UNDERTHECREDITAGREEMENTAND NO

NOTICESNOTICE TO OR CONSENTSCONSENT AUTHORIZATIONSAUTHORIZATIONOR APPROVALSAPPROVALOF ANY PERSONARE REQUIREDOTHERTHANANY ALREADYGIVENOR OBTAINEDFORITS DUE

EXECUTIONAND DELIVERYOFTHISTHI LETTERAND THEPERFORMANCEOF ITSOBLIGATIONSOBLIGATIONAS LENDERUNDERTHECREDITAGREEMENT
THE UNDERSIGNEDAGREESAGREE TO EXECUTE AND DELIVERSUCHOTHERINSTRUMENTSINSTRUMENTAND TAKESUCHOTHERACTIONSACTION AS THEADMINISTRATIVE AGENT

MAY REASONABLYREQUESTIN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYTHISTHI LETTER

THE FOLLOWINGADMINISTRATIVEDETAILSDETAIL APPLYTO THEUNDERSIGNED
NOTICE ADDRESSADDRES

C3
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LEGALNAME

ADDRESSADDRES

ATTENTION

TELEPHONE
FACSIMILE

PAYMENTINSTRUCTIONSINSTRUCTION

ACCOUNTNO

AT

REFERENCE

ATTENTION

THE UNDERSIGNEDACKNOWLEDGESACKNOWLEDGEAND AGREESAGREE THATON THEDATEON WHICH THEUNDERSIGNEDBECOMESBECOME LENDERUNDERTHECREDIT

AGREEMENTAS SET FORTHIN THESECONDPARAGRAPHHEREOFTHEUNDERSIGNEDWILLBE BOUND BYTHETERMSTERM OF THECREDITAGREEMENTAS FULLY
AND TO THESAME EXTENT AS IF THEUNDERSIGNEDWERE AN ORIGINALLENDERUNDERTHECREDITAGREEMENT

VERYTRULYYOURSYOUR

OF NEW LENDERI

BY
TITLE

ACCEPTEDAS OF

20

JPMORGAN CHASE BANK NA
AS ADMINISTRATIVE AGENT

BY
NAME

TITLE
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EXHIBIT

FORM OF OPINION LETTER OF BALLARD SPAHR ANDREWSANDREW INGERSOLL LLP

OCTOBER26 2006

TO EACHOF THEAGENTSAGENTAND THELENDERSLENDER THATIS

PARTYTO THECREDITAGREEMENTDATEDAS OF OCTOBER26 2006

AMONG EXELON GENERATIONCOMPANYLLC
AS BORROWERTHEVARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION

NAMED THEREINAS LENDERSLENDER AND JPMORGANCHASE BANK NA
AS ADMINISTRATIVE AGENT

CREDITER

LADIESLADIE AND GENTLEMEN

THISTHI OPINIONLETTERIS FURNISHEDTO YOU PURSUANTTO SECTION301 BIV OF THE5000000000 CREDITAGREEMENTDATEDAS OF

OCTOBER26 2006 THEAGREEMENT AMONG EXELONGENERATIONCOMPANYLLC THE BORROWER THE VARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION

NAMED THEREINAS LENDERSLENDER AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTUNLESSUNLES OTHERWISESPECIFIEDTERMSTERM DEFMED IN

THEAGREEMENTARE USEDHEREINAS THEREIN DEFINED

WE HAVE ACTEDAS COUNSELFORTHEBORROWERIN CONNECTIONWITH THEPREPARATIONEXECUTIONAND DELIVERYOFTHEAGREEMENTIN THAT

CAPACITYWE HAVE EXAMINED THEFOLLOWING

THEAGREEMENT

II THEOPERATINGAGREEMENTOF THEBORROWERAND ALLAMENDMENTSAMENDMENT THERETOTHEOPERATINGAGREEMENTAND

III AN AFFIDAVIT FROM ESQUIREASSISTLTD DATED 2006 STATINGTHATBASED ON ITSSEARCHOFTHERECORDSRECORDOFTHEPENNSYLVANIA
CORPORATIONBUREAU UP TO AND INCLUDING 2006 THEBORROWER IS VALIDLYSUBSISTINGTHEESQUIREAFFIDAVIT

IV CERTIFICATEOF AN ASSISTANTSECRETARYOFTHEBORROWER DATED 2006 AS TO THERESOLUTIONSRESOLUTIONOFTHESOLEMEMBER OFTHE

BORROWERAND

AN ORDEROFTHEFEDERALENERGYREGULATORYCOMMISSION THEFERC DATEDNOVEMBER 2000 93 FERC 61140

ACCEPTINGTHEBORROWERSBORROWER PROPOSEDMARKETBASED TARIFFEFFECTIVEOCTOBER20 2000 ANDCONSEQUENTLYGRANTINGBLANKETAPPROVALOF

ISSUANCESISSUANCE OF SECURITIESSECURITIE OR ASSUMPTIONSASSUMPTIONOF LIABILITIESLIABILITIE PURSUANTTO PART 34 OFTHEFERC REGULATIONSREGULATION18 CFR PART 34 AND FERC

ORDERSORDERISSUEDJULY 2005 112 FERC 61027 AND APRIL32006 115 FERC 61004

WE HAVE ALSOEXAMINEDAND RELIEDUPON THEACCURACYOFFACTUALMATTERSMATTER CONTAINEDIN ORIGINALSORIGINALOR COPIESCOPIECERTIFIEDOR OTHERWISE

IDENTIFIEDTO OUR SATISFACTIONOF SUCHOTHER
D21
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ORGANIZATIONALRECORDSRECORDOFTHEBORROWERCERTIFICATESCERTIFICATEOR COMPARABLEDOCUMENTSDOCUMENT OF PUBLICOFFICIALSOFFICIAL AND OFOFFICERSOFFICER OF THEBORROWERAND

AGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND DOCUMENTSDOCUMENT AND HAVE MADE SUCHEXAMINATIONSEXAMINATION OFLAW AS WE HAVE DEEMED NECESSARYIN CONNECTIONWITH THE

OPINIONSOPINIONSET FORTHBELOW

WE HAVEASSUMED THELEGALCAPACITYAND COMPETENCEOFNATURALPERSONSPERSON THEGENUINENESSGENUINENESOFALLSIGNATURESSIGNATURETHEAUTHENTICITYOFALL

DOCUMENTSDOCUMENT SUBMITTEDTO US AS ORIGINALSORIGINALAND THECONFORMITYTO ORIGINALDOCUMENTSDOCUMENT OF DOCUMENTSDOCUMENT SUBMITTEDTO US AS CERTIFIED
CONFORMEDPHOTOSTATICELECTRONICOR FACSIMILECOPIESCOPIEWE HAVEMADE NO INDEPENDENTFACTUALINVESTIGATIONOTHERTHANAS DESCRIBED

ABOVEAND AS TO OTHERFACTUALMATTERSMATTER WE HAVERELIEDEXCLUSIVELYON THEFACTSFACT STATEDIN THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIECONTAINEDIN

THEAGREEMENTAND THEEXHIBITSEXHIBIT AND SCHEDULESSCHEDULE TO THEAGREEMENTOTHERTHANREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIECONSTITUTINGCONCLUSIONSCONCLUSION OF

LAWON MATTERSMATTER ON WHICH WE OPINEWE HAVE NOT EXAMINED ANY RECORDSRECORDOFANY COURTADMINISTRATIVETRIBUNALOR OTHERSIMILARENTITYIN
CONNECTIONWITH THISTHI OPINIONLETTER

WHEN AN OPINIONOR CONFIRMATIONIS GIVENTOOUR KNOWLEDGETHERELEVANTKNOWLEDGEIS LIMITED TO THEACTUALCONTEMPORANEOUSCONTEMPORANEOU
KNOWLEDGEOFFACTSFACT WITHOUTINVESTIGATIONBYTHELAWYERWHO IS OUR CURRENTPRIMARYCONTACT FORTHEBORROWERAND THE INDIVIDUAL

LAWYERSLAWYERIN THISTHI FIRM WHO HAVEPARTICIPATEDIN THESPECIFICTRANSACTIONTO WHICH THISTHI OPINIONLETTERRELATESRELATE

WE HAVE ALSOASSUMEDWITHOUTVERIFICATION THATEACHPARTYTO THEAGREEMENTAND THEAGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND

DOCUMENTSDOCUMENT EXECUTEDIN CONNECTIONTHEREWITHOTHERTHANTHEBORROWER EACHSUCHPARTYAN OTHER PARTY HASTHEPOWERINCLUDING
WITHOUTLIMITATIONCORPORATEPOWERWHEREAPPLICABLEAND AUTHORITYTO ENTER INTO AND PERFORMTHEAGREEMENTAND SUCHOTHER

AGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND DOCUMENTSDOCUMENTII THEDUE AUTHORIZATIONEXECUTIONAND DELIVERYBYEACHOTHERPARTYOFTHEAGREEMENTAND

SUCHOTHERAGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND DOCUMENTSDOCUMENT AND III THAT THEAGREEMENTAND SUCHOTHERAGREEMENTSAGREEMENTINSTRUMENTSINSTRUMENT AND

DOCUMENTSDOCUMENT CONSTITUTELEGALVALID AND BINDINGOBLIGATIONSOBLIGATIONOFEACHOTHERPARTYENFORCEABLEAGAINSTSUCHOTHERPARTYIN ACCORDANCEWITH

THEIRRESPECTIVETERMSTERM

BASED UPON THEFOREGOINGAND SUBJECTTO THEASSUMPTIONSASSUMPTIONEXCEPTIONSEXCEPTIONLIMITATIONSLIMITATION AND QUALIFICATIONSQUALIFICATIONSETFORTHHEREINWE ARE OF

THE OPINIONTHAT

THE BORROWER IS LIMITED LIABILITYCOMPANY DULYFORMEDAND PRESENTLYSUBSISTINGUNDERTHELAWSLAW OF THECOMMONWEALTH OF

PENNSYLVANIA

THE EXECUTIONAND DELIVERYBYTHEBORROWEROFTHEAGREEMENTAND THEPERFORMANCEBYTHE BORROWEROFITS OBLIGATIONSOBLIGATION
THEREUNDER ARE WITHIN THE BORROWERSBORROWER LIMITED LIABILITYCOMPANY POWERSPOWER HAVE BEENDULYAUTHORIZEDBYALLNECESSARY
LIMITED LIABILITYCOMPANY ACTIONOFTHEBORROWER DO NOT VIOLATETHEOPERATINGAGREEMENTOR VIOLATEANY PRESENT
STATUTERULEOR REGULATIONPROMULGATEDBYTHEUNITED STATESSTATE OR THECOMMONWEALTH OFPENNSYLVANIAWILLNOT AS OF THEDATE

HEREOFBREACHOR RESULTIN DEFAULTUNDERTHEITEMSITEM LISTEDIN THEEXHIBIT INDEX TO THEBORROWERSBORROWER ANNUAL REPORTON FORM 10K

FORTHE FISCALYEAR ENDEDDECEMBER 31 2005 FORM 10Q FOREACHOF THEFISCALQUARTERSQUARTERENDEDMARCH 31 AND JUNE 30 2006 AND

FORMSFORM 8K FILED WITH THEUNITED STATESSTATE SECURITIESSECURITIE AND EXCHANGEDCOMMISSION DURINGTHEPERIODBETWEENJANUARY2006 AND

THEDATE

D22
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HEREOFCOLLECTIVELYTHE 34 ACT FILINGSFILING AND DO NOT RESULTIN THECREATIONOR IMPOSITIONOF ANY LIEN SECURITYINTERESTOR OTHER

CHARGEOR ENCUMBRANCEUPON OR WITH RESPECTTO ANY PROPERTYOFTHE BORROWERPURSUANTTO ANY AGREEMENTOR INSTRUMENT REFERREDTO

IN CLAUSE EXCEPTSECURITYINTERESTSINTERESTAND LIENSLIEN CREATEDUNDERTHEAGREEMENT

NO CONSENT OR APPROVALOF OR NOTICETO OR FILINGWITH ANYFEDERALOR STATEREGULATORYAUTHORITYOFTHEUNITED STATESSTATE OR THE

COMMONWEALTH OFPENNSYLVANIAIS REQUIREDBYTHEBORROWERIN CONNECTIONWITH THEEXECUTIONOR DELIVERYBYTHEBORROWEROFTHE

AGREEMENTEXCEPTFORTHEAUTHORIZATIONOFTHEFERC WHICH AUTHORIZATIONHASBEEN RECEIVEDAND IS IN FULLFORCEAND EFFECT

THE AGREEMENTHAS BEEN DULYEXECUTEDAND DELIVEREDBYTHEBORROWERAND CONSTITUTESCONSTITUTE LEGALVALID AND BINDINGOBLIGATION
OF THEBORROWERENFORCEABLEAGAINSTTHEBORROWER IN ACCORDANCEWITH ITS TERMSTERM

THE BORROWER IS NOT REQUIREDTO REGISTERAS AN INVESTMENT COMPANYUNDERTHEINVESTMENTCOMPANYACT OF 1940 AS

AMENDED

WE DO NOT HAVE KNOWLEDGEOF ANY LITIGATIONOR GOVERNMENTALPROCEEDINGTHATIS PENDINGOR THREATENEDIN WRITINGAGAINSTTHE

BORROWER THATIS REQUIREDTO BE DISCLOSEDIN THE34 ACT FILINGSFILING OTHERTHANTHOSEPROCEEDINGSPROCEEDINGREFERREDTO IN THE 34 ACT FILINGSFILING OR

II WITH RESPECTTO THEAGREEMENT

THE FOREGOINGOPINIONSOPINIONARE SUBJECTTO THEFOLLOWINGEXCEPTIONSEXCEPTIONLIMITATIONSLIMITATION AND QUALIFICATIONSQUALIFICATION

OUR OPINIONSOPINIONARE SUBJECTTO THEEFFECTOF APPLICABLEBANKRUPTCYINSOLVENCYREORGANIZATIONMORATORIUMFRAUDULENT

CONVEYANCE FRAUDULENTTRANSFERMARSHALLINGOR SIMILAR LAWSLAW AFFECTINGCREDITORSCREDITOR RIGHTSRIGHTAND REMEDIESREMEDIE GENERALLYGENERALPRINCIPLESPRINCIPLE
OFEQUITYINCLUDINGWITHOUTLIMITATIONCONCEPTSCONCEPTOF MATERIALITYREASONABLENESSREASONABLENESGOODFAITHAND FAIRDEALINGREGARDLESSREGARDLESOF

WHETHERSUCHENFORCEABILITYIS CONSIDEREDIN PROCEEDINGIN EQUITYOR AT LAW AND LIMITATIONSLIMITATION ON ENFORCEABILITYOFRIGHTSRIGHTTO

INDENMIFICATIONOR CONTRIBUTIONBYFEDERALOR STATESECURITIESSECURITIE LAWSLAW OR REGULATIONSREGULATIONOR BYPUBLICPOLICY

WE DRAWYOURATTENTIONTO THEPROVISIONSPROVISIONOF SECTION911B OFTHEPENNSYLVANIACRIMESCRIME CODE THE CRIMESCRIME CODE 18 PA

CS 911B IN CONNECTIONWITH THEFACTTHATTHEADVANCESADVANCE BEARFLOATINGRATESRATE OFINTERESTSECTION911B OFTHECRIMESCRIME CODESCODE
MAKESMAKE IT UNLAWFULTO USE OR INVESTINCOME DERIVEDFROM PATTERNOF RACKETEERINGACTIVITYIN THEESTABLISHMENTOR OPERATIONOF

ANY ENTERPRISERACKETEERINGACTIVITYAS DEFINED IN THECRIMESCRIME CODE INCLUDESINCLUDE THECOLLECTIONOF MONEY OR OTHERPROPERTYIN FULL

OR PARTIALSATISFACTIONOF DEBT WHICH AROSE AS THERESULTOFTHELENDINGOF MONEY OR OTHERPROPERTYAT RATEOF INTERESTEXCEEDING
25 PER ANNUM WHERENOT OTHERWISEAUTHORIZEDBY LAW

WE EXPRESSEXPRES NO OPINIONAS TO THEAPPLICATIONOR REQUIREMENTSREQUIREMENTOFFEDERALOR STATESECURITIESSECURITIEEXCEPTWITH RESPECTTO THE

OPINIONIN PARAGRAPHPATENTTRADEMARKCOPYRIGHTANTITRUSTAND UNFAIRCOMPETITIONPENSIONOR
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EMPLOYEEBENEFITLABORENVIRONMENTALHEALTHAND SAFETYOR TAX LAWSLAW IN RESPECTOFTHE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYOR REFERREDTO

IN THEAGREEMENT

WE EXPRESSEXPRES NO OPINIONAS TOTHEVALIDITYOR ENFORCEABILITYOF ANY PROVISIONOFTHEAGREEMENTWHICH PERMITSPERMITTHELENDERSLENDER
TO INCREASETHERATEOF INTERESTOR TO COLLECT LATECHARGEIN THEEVENT OFDELINQUENCYOR DEFAULTTO THEEXTENT DEEMED TO BE

PENALTIESPENALTIEOR FORFEITURESFORFEITUREII PURPORTSPURPORTTO BE WAIVERBYTHEBORROWEROF ANY RIGHTOR BENEFITEXCEPTTOTHEEXTENT PERMITTEDBY
APPLICABLELAW III PURPORTSPURPORTTO REQUIRETHATWAIVERSWAIVER MUST BE IN WRITINGTO THEEXTENT THATAN ORALAGREEMENTOR IMPLIEDAGREEMENT
BYTRADEPRACTICEOR COURSE OF CONDUCTMODIFYINGPROVISIONSPROVISIONOFTHEAGREEMENTHASBEENMADE IV PURPORTSPURPORTTO EXCULPATEANY
PARTYFROMITS OWN NEGLIGENTACTSACT PURPORTSPURPORTTOBE WAIVEROF THERIGHTTO JURYTRIALOR VI PURPORTSPURPORTTOAUTHORIZEANY
PARTICIPANTTO SET OFFAND APPLYANY DEPOSITSDEPOSITAT ANY TIME HELDAND ANY OTHERINDEBTEDNESSINDEBTEDNES AT ANY TIME OWINGBYSUCHPARTICIPANT
TO OR FORTHE ACCOUNT OF THEBORROWER

WE EXPRESSEXPRES NO OPINIONAS TO THELAWOFANY JURISDICTIONOTHERTHANTHE LAW OFTHECOMMONWEALTH OF PENNSYLVANIAAND THE
FEDERALLAW OFTHEUNITED STATESSTATE

COPY OFTHISTHI OPINIONLETTERMAY BE DELIVEREDBYYOU TO EACHFINANCIALINSTITUTIONTHATMAY BECOME LENDER UNDERTHE

AGREEMENTAND SUCHPERSONSPERSON MAY RELYON THISTHI OPINIONLETTERTO THESAME EXTENT BUT TO NO GREATEREXTENT AS THEADDRESSEESADDRESSEE THISTHI

OPINIONLETTERMAY BE RELIEDON BYYOU AND SUCHPERSONSPERSON TO WHOM YOU MAY DELIVERCOPIESCOPIEAS PROVIDEDIN THEPRECEDINGSENTENCE ONLY
IN CONNECTIONWITH THECONSUMMATION OFTHETRANSACTIONSTRANSACTIONDESCRIBEDHEREINAND MAY NOT BE USEDOR RELIEDUPON BYYOU OR ANY OTHER

PERSON FORANY OTHER PURPOSE WITHOUTIN EACH INSTANCE OUR PRIORWRITTEN CONSENT

THISTHI OPINIONLETTERIS LIMITED TO THEMATTERSMATTER EXPRESSLYSTATEDHEREIN NO IMPLIEDOPINIONMAY BE INFERREDTOEXTENDTHISTHI OPINION
LETTERBEYONDTHE MATTERSMATTER EXPRESSLYSTATEDHEREIN WE DO NOT UNDERTAKETO ADVISE YOU OR ANYONE ELSEOFANY CHANGESCHANGEIN THEOPINIONSOPINION
EXPRESSEDHEREINRESULTINGFROMCHANGESCHANGEIN LAWCHANGESCHANGEIN FACTSFACT OR ANY OTHERMATTERSMATTER THATHEREAFTERMIGHTOCCUR OR BE BROUGHTTO OUR

ATTENTION

VERYTRULYYOURSYOUR

BALLARD SPAHR ANDREWSANDREW INGERSOLL LLP
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EXHIBIT

FORM OF ANNUAL AND QUARTERLY COMPLIANCE CERTIFICATE

20

PURSUANTTOTHE CREDITAGREEMENTDATEDAS OFOCTOBER26 2006 AMONG EXELON GENERATIONCOMPANYLLC THEBORROWER
VARIOUSVARIOU FINANCIALINSTITUTIONSINSTITUTION AND JPMORGANCHASE BANK NA AS ADMINISTRATIVE AGENTAS AMENDEDMODIFIED OR SUPPLEMENTEDFROM

TIME TO TIME THECREDIT AGREEMENTTHEUNDERSIGNEDBEING OF THEBORROWERHEREBYCERTIFIESCERTIFIE ON BEHALFOFTHEBORROWER
AS FOLLOWSFOLLOW

CONCURRENTLYHEREWITHARE THEFINANCIALSTATEMENTSSTATEMENT PREPAREDPURSUANTTO SECTION501 OF THE
CREDITAGREEMENTFORTHEFISCAL ENDED 20 ALL SUCHFINANCIALSTATEMENTSSTATEMENT COMPLYWITH THEAPPLICABLE
REQUIREMENTSREQUIREMENTOF THECREDITAGREEMENT

APPLICABLELANGUAGETO BE USEDBASED ON METHODOFDELIVERY
SCHEDULE HERETOSETSSET FORTHIN REASONABLEDETAILTHEINFORMATIONAND CALCULATIONSCALCULATIONNECESSARY TOESTABLISHTHEBORROWERSBORROWER

COMPLIANCEWITH THEPROVISIONSPROVISIONOF SECTION502C OFTHECREDITAGREEMENTAS OF THEEND OFTHEFISCALPERIODREFERREDTO IN PARAGRAPH
ABOVE

CHECK ONE AND ONLYONE

NO EVENT OFDEFAULTOR UNMATURED EVENT OFDEFAULTHASOCCURREDAND IS CONTINUING
AN EVENT OFDEFAULTOR UNMATUREDEVENT OFDEFAULTHASOCCURREDAND IS CONTINUINGAND THEDOCUMENTSDOCUMENT ATTACHEDHERETOAS

SCHEDULE SPECIFYIN DETAILTHENATURE AND PERIODOF EXISTENCEOF SUCHEVENT OF DEFAULTOR UNMATURED EVENTOF DEFAULTAS WELLAS ANY
AND ALLACTIONSACTION WITH RESPECTTHERETOTAKENOR CONTEMPLATEDTO BE TAKENBYTHEBORROWER

THE UNDERSIGNEDHASPERSONALLYREVIEWEDTHECREDITAGREEMENTAND THISTHI CERTIFICATEWAS BASED ON AN EXAMINATIONMADE BYOR

UNDERTHESUPERVISIONOFTHEUNDERSIGNEDSUFFICIENTTO ASSURE THATTHISTHI CERTIFICATEIS ACCURATE
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CAPITALIZEDTERMSTERM USEDIN THISTHI CERTIFICATEAND NOT OTHERWISEDEFINED SHALLHAVE THEMEANINGSMEANING GIVENIN THECREDITAGREEMENT

EXELON GENERATION COMPANY LLC

BY
NAME

TITLE

DATE
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600000000

CREDIT AGREEMENT

DATED AS OFOCTOBER 26 2006

AMONG

PECO ENERGY COMPANY

VARIOUSVARIOU FINANCIAL INSTITUTIONSINSTITUTION

JPMORGAN CHASE BANK
ADMINISTRATIVE

BANK OF AMERICA NA
AND

THE BANK OF NOVA SCOTIA

COSYNDICATION

AND

THE BANK OF NEW YORK

AND

THE BANK OF TOKYOMITSUBISHI UFG LTD

CODOCUMENTATION AE

BANC OF AMERICA SECURITIESSECURITIE LLC

AND

THE BANK OF NOVA SCOTIA

EERSL JOINT BOOK
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