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Section 2 — Financial Information

Item 2.03 Creation of a Direct Financial Obligation under an Off-Balance Sheet Arrangement of a Registrant
and

Section 8 - Other Events

Item 8.01 Other Events

Certain of the Registrants maintain credit facilities to enhance liquidity, provide credit support and backstop commercial paper programs. On December 6, 2021, the
Registrants entered into the following amended and restated credit facilities.

PPL Corporation

On December 6, 2021, PPL Capital Funding, Inc., as Borrower, and PPL Corporation, as Guarantor, entered into an amended and restated revolving credit facility
with Wells Fargo, National Association, as Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, which amended and
restated the revolving credit facility, dated July 28, 2014, as amended, to extend the termination date of such revolving credit facility from January 26, 2024 to
December 6, 2026, to decrease the borrowing capacity under such revolving credit facility from $1.450 billion to $1.250 billion and to provide for the option to add
The Narragansett Electric Company ("NECQ") as an additional borrower thereunder upon acquisition by PPL Rhode Island Holdings, LLC of NECO, as set forth in
the copy of the amended and restated revolving credit agreement filed as Exhibit 10.1 to this Report.

PPL Electric Utilities Corporation

On December 6, 2021, PPL Electric Utilities Corporation amended and restated its existing $650 million revolving credit facility with Wells Fargo, National
Association, as Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, to extend the termination date of such revolving
credit facility from January 26, 2024 to December 6, 2026, as set forth in the copy of the amended and restated revolving credit agreement filed as Exhibit 10.2 to
this Report.

Louisville Gas and Electric Company

On December 6, 2021, Louisville Gas and Electric Company, amended its existing $500 million revolving credit facility with Wells Fargo, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, to extend the termination date of such revolving credit facility from
January 26, 2024 to December 6, 2026, as set forth in the copy of the amended and restated revolving credit agreement filed as Exhibit 10.3 to this Report.
Kentucky Utilities Company

On December 6, 2021, Kentucky Utilities Company, amended its existing $400 million revolving credit facility with Wells Fargo, National Association, as

Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, to extend the termination date of such revolving credit facility from
January 26, 2024 to December 6, 2026, as set forth in the copy of the amended and restated revolving credit agreement filed as Exhibit 10.4 to this Report.



Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d

Exhibits

10.1 -

10.2 -
10.3 -
10.4 -

104 -

Amended and Restated Revolving Credit Agreement dated as of December 6, 2021 among PPL Capital Funding, Inc., as Borrower, PPL
Corporation, as Guarantor, the Lenders party thereto and Wells Fargo, National Association, as Administrative Agent, Issuing Lender and
Swingline Lender.

Amended and Restated Revolving Credit Agreement dated as of December 6, 2021 among PPL Electric Utilities Corporation, as Borrower, the
Lenders party thereto and Wells Fargo, National Association, as Administrative Agent, Issuing Lender and Swingline Lender.

Amended and Restated Revolving Credit Agreement dated as of December 6, 2021 among Louisville Gas and Electric Company, as Borrower,
the Lenders party thereto and Wells Fargo, National Association, as Administrative Agent, Issuing Lender and Swingline Lender.

Amended and Restated Revolving Credit Agreement dated as of December 6, 2021 among Kentucky Utilities Company, as Borrower, the
Lenders party thereto and Wells Fargo, National Association, as Administrative Agent, Issuing Lender and Swingline Lender.

Cover Page Interactive Data File (the Cover Page Interactive Data File is embedded within the Inline XBRL document).



SIGNATURES

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

PPL CORPORATION

By: /s/ Marlene C. Beers

Marlene C. Beers
Vice President and Controller

PPL ELECTRIC UTILITIES CORPORATION

By: /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President-Finance and Regulatory Affairs and
Controller

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ John R. Crockett IIT

John R. Crockett ITI
President

KENTUCKY UTILITIES COMPANY

By: /s/ John R. Crockett III

John R. Crockett IIT
President

Dated: December 6, 2021



Exhibit 10.1
EXECUTION VERSION

$1,250,000,000
AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
dated as of December 6. 20121
among

PPL CAPITAL FUNDING., INC..
as a Borrower,

PPL CORPORATION,
as the Guarantor,

THE LENDERS FROM TIME TO TiME PARTY HERETO
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Issuing Lender and Swingline Lender

WELLS FARGO SECURITIES, LLC,
JPMORGAN CHASE BANK, N.A,,
BOFA SECURITIES, INC,,
BARCLAYS BANK PLC
and
MIZUHO BANK. LTD.,
as Joint Lead Arrangers and Joint Bookrunners

JPMORGAN CHASE BANK, N.A.
as Syndication Agent

BANK OF AMERICA, N.A.,
BARCLAYS BANK P1.C
and
MIZUHO BANK, LTD.,
as Documentation Agents




ARTICLE

ARTICLE I

ARTICLE 111

Section 1.01
Section 1.02
Section 1.03

Section 2.01
Section 2.02
Section 2.03

Seciton 2.04

Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09
Section 2.10
Section 2.11
Section 2,12
Section 2.13

Section 2.14

Scetion 2.15
Section 2.16
Section 2.17
Section 2.18
Section 2.19

Section 2.20

Secetion 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05

TABLE OF CONTENTS

DEEIMIIONS c.cuvivictieinscsii st sinsse s st s en st aes b e sbeea bt s a1 nas b sats
DAVISIONS. co.neoeec et eeee et s et e ecesaas e s rs e nmeasasess s et eama s snnsso sars s samaess s
Commitments to Lend ... e

Notice 0f BOTTOWIIES voiiiniimvssiininisieissieiinsimssssssmssssanmosissssssssssnns

Notice 1o Lenders; Funding of Revolving Loans and Swingline

LOBIIS 1o svisrist bt sserisan et s bt st o s st s s b 10 b sab bbb bbb 8
Noteless Agreement; Evidence of [ndebtedness; Several Liability..............
INterest RAES........coiiiiveiianiciii i e s e
= OO PP
Adjustments of COMMILMENTS......cc.coeiveivieeeeceieee et sereere e s steree s enresee
Maturity of Loans; Mandatory Prepayments...........cccooconvnicinicnccnvcnnieenan
Optional Prepayments and Repayments.......c.cccecicninnncicnicn s
General Provisions as to Payments ... i
FURAINE LOSSES....c.vicrrreeiineirecineirresseniesnresssssassraesiseerse s sasarossans aresrasnns

Computation of Interest and FEes ..o e

Basis for Determining Interest Rate Inadequate, Untair or

LNavailable. ..o e e s e
I EALIEY o ooeeeee et cee e et em e e et nae e et s e e e s e sanan e e
Increased Cost and Reduced Returni....c.occvveeeeve v 40
TAKES e ceeecetenreeer e e crecea et er e en e e s es e e s na e e e e e e anea
Base Rate Loans Substituted for Affected Euro-Dollar Loans ...........
[ncreases in COMMIMENTS ....oviiiiii et e et et e e r e eamreaneesres
Defaulting LEndeTs .. covcevieeiieiiiirecrneiis e vsrearae s ctnicsesnosesessborn s saessnsenre
ISSUIAE LEAAETS ..ovviemeceiieneiosaintrceii st cams e aon et s b s somsemtsmrme e bt sbena ahs
Leters Of Credit ..o ees v cee s ne s s ee e se e sara s se e s s sene e s
Method of [ssuance of Letters of Credit.......coccoeeeiveicernrsene s v

Conditions to Issuance of Letters of Credit. ..o iee s

Purchase and Sale of Letter of Credit Pamicipations........cccccvcvnincccnncc

Page

38
40

42

......... 44

45
46
47
47
47

......... 48

48
49




TABLE OF CONTENTS
{continued)
Page

Section 3.06 Drawings under Letters of Credit...oieesnnnenesnnen 49
Section 3.07 Reimbursemnent OBREZAIONS ..o e ernrme e 49
Scction 3.08 Dutics of Issuing Lenders to Lenders; Reliance.......vveveeececreecveiceceeienennn . 50

Scetion 3.09 Obligations of Lenders to Reimburse [ssuing Lender for Unpaid

ARTICLE 1V

ARTICLE Y

ARTICLE VI

Scetion 3.10

Scetion 3.11
Section 3.12
Section 3.13
Section 3.14

Section 4.01
Section 4.02

Section 5.01
Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06
Scction 5.07
Section 5.08
Section 5.09
Section 5.10
Section 5.11
Section 5.12
Section 5.13
Scetion 5.15
Section 5.16
Section 5.17

Section 6.01

Funds Received froin a Borrower in Respeet of Drawn Letters of

50

51

Obligations in Respeet of Letters of Credit Unconditional..........ceeeeeeeeen. 51

Indemnification in Respect of Letters of Credit.......oovoveccceeereciivireevceieeenns
Amount of Letter of Credit.......coo v
CONAIIONS 10 ClOSTNE cevr oot eve et cens s s e rstasrte e vt ecseeasermss e ta st arassasers
Conditions 10 All Credit BVents ... e enema e
REPRESENTATIONS AND WARRANTIES ... e
................................ 55
Authority: No Conflet oo 55
Lepality; BLC ..ot
Financial Congition ..ot er e aie e
LIEUION oo oottt e e s o nrmesaa s ot eansaaa st nosnsma e

INO WO BTN et e e e e

Governmental APPrOvals .....coevveveee v e e
Investment Company AcCt........cocveceiniiner e
Tax Returns and Payments..........ooeiiiinc e
Compliance with Laws ...t ere e
INO DEFAUIE ettt s sn e e s rae e
Environmentia] MAatteTS ...ocooiiireere e eerees et
Matcrial Subsidiarics and Ownership.......cooveeeere e
............................... 58
............................... 59

ANH-COTIUDHION. ..o e

52

52
33
53
54
55

55
55
56
56

................................ 56
................................ 36
................................ 57

57
57
57
57

59
59




ARTICLE VII

ARTICLE VIII

ARTICLE 1X

Section 6.02
Section 6.03
Scction 6.04
Section 6.05
Section 6.06
Section 6.07
Section 6.08
Section 6,09
Section 6.10

Section 7.01

Section 8.01
Section 8.02
Section 8.03
Section 8.04
Section 8.05
Section 8.06
Section 8.07
Section 8.08
Section 8.09
Section 8.10
Section 8.11

Section 9.01
Section 9.02
Section 9.03
Section 9.04
Section 9.05
Section 9.06
Section 9.07
Section 9.08

TABLE OF CONTENTS
{continued)

Maintenance of INSUTATICE ..o iicniimimscismnisncssamss e,
Conduct of Business and Maintenance of EXistence........coeoviiiireenvnnenn,
Compliance with Laws, BLC.....c..ocoieiii it
BOOKS And RECOTUS. .....cceeeei ettt emene e e st e ean e
Use 0f Proceeds. ...t s s
Merger or Consolidation ... e
ABSEE SISt ettt e e e e n e e nn e e e nne e
Consolidated Debt to Consolidated Capitalization Ratio..........
MaiMtenance Of PrOPEILY ..v..voverireeirreiie it cecresinesi e cnerisaesnese s e srosinrsenessnsnin
Events of Defaulf. ..ottt e
Appointment and ANthOTIZAUON ... e
Individual Capacity ......cveinni i e s e sesens
Delagation of DUtIes.......viiiiiii s i ss e
Reliance by the AJministrative AZent ..o ieneesr e
Notice OF Default ... ..ot et e e s e
Non-Reliance on the Agents and Other Lenders.......c.oocoeiceen i vivcnennens 66
EXculpatory PROVISIONS ....c...cveeeivcriees it coeeeee e st ese e soseeere s setetessessnreene s
Indeminification ... ..o oo et e s
ReSipnation; SICCESSOTS ..uvur i i sseorsionsssassasssastronssnssaasssssarssonssaasne
Administrative AEent’s FEEs .o
Ermroneous PAYIMETIES c..ivu i vinii st mvt st ettt nostas
TNOLICEB. . eveemeiert et emas e e snas e e s ams e eces ns e s smssemesame s s s smss e sns e e ems en e e ne
No Waivers; Non-Exclusive Remedies ....cooveeiniiimsieecccceecneeas

Expenses; IndemnifiCation .. ... eiiiiiii e en e e e e ennene

Sharing of Set-Offs......ccoeee v rineenenns

Amendments and WaLVEIS.....ovvrreeoienisriscaissnrsnrnsesias s s ses
Successors AN ASSIZNS ...o....o.verircerereereeriscreersoinaneseotneresarsase s sariansessssasnsae
Govermning Law; Submission to Jurisdiction ........c...ooooeevceeeeireviicec e

Counterparts; Integration; Effectiveness........cccccooovvivveceeneenn,

i

Page

61
61
61
61
62
62
62
w62
63
63
63
65
65
.65
.65
65
66

66
67

w07
................. 67

68
69
69
71
71

e 42

W73
73
75




ARTICLE X

Section 9.09
Section 9,10
Scetion 9.11
Section 9.12
Section 9.13
Section 9.14
Section 9.15

Section 9.16
Section 9.17
Section 9,18
Section 9.19
Section 9.20
Section 9.21

Section 9.22

Section 10.01
Section 10.02
Section 10.03

Section 10.04
Scction 10.05
Section 10.06
Section 10.07
Section 10.08
Section 10.09

TABLE OF CONTENTS
{continued)

Generally Accepted Accounting Principles .o
........... 16
WAIVER OF JURY TRIAL ..ot e
Confidentiabity .« e e e e
USA PATRIOT Act NOHICE. c...oeri e e st e e
INO Fiduciary DUby......occ e e ceeenn e s e e s e ene e

Acknowledgment and Consent to Bail-in of Affected Financial

IO STIEULIOMIS . .t ieetiee s ree s et i ceeessae e eae s sas b e s sas sans et bane s ons senssanes ses bans sans sanssnnsen
v 19

Survival ..o

Interest Rate LIMitation. .......ooviiimniimimenminrsnsamosem e
BEVETADILIEY oo r et et s rt s er s e e s rr e s raneras
HERAINES . evvreereirrireerierirae e einesinsaas s s asinassana cre st soon et nssn sasba s sasnosennsans
Designalad BOTTOWET. ..ccoooi e eececeeeseseeme s eeeseeaceseressomsemesne e sessee s ne e ers e sen
Amendment and Restatement of Existing Credit Agreemeat ...........
Acknowledgement Regarding Any Supported QFCs......ocoociiiiiciniinncen
CTUALADLY | cveevaaerivniseerinervaersasroneranesnaessasrenssns ont esaessasssssssnsonsrssnesssrssssssresssess
Guaranty Unconditional ..........cooviveiieniiriiniiiisiiessserrsssessssrssssssisessssssasssas 83

Discharge Only Upon Payment in Full, Reinstatement in Certain

Circumstances ........ocevens

WALVEL BY GUATEDIOT .....coevi ettt raesnee st erisnesesnnesssbotn s srenasesas
B0 o7 (Y 1 xS
Stay Of ACCELErALION ...vuvvcerier e e ceeever e et s sns e s s ne e smr e ene e e e ee e sene e e
ContinUing GUATHILY ....cveco.vieeveeesreeaesieesesseessaeesssteeesarseseeneesesseasssesssanessesen
Default Payments by the Company ..o s
e85

Duty to Stay Advised .....cooiiinneiincniinnn,

iv

Page

76

77
77
78
78

79

79
19
79
80

82
83
.83

.84

84
84
84
85




Appendices:

Appendix A
Appendix B

Schedule:

Schedule 5.15
Schedule 9.20

Exhibits:

Exhibit A-1
Exhibit A-2
Exhibit A-3
Exhibit B
Exhibit C
Exhibit D
Exhibit £
Exhibit F
Exhibit G

Commitmenis
JLA Fronting Sublimits

Material Subsidiaries
Pre-Closing Approved Designated Borrower

Form of Notice of Borrowing

Form of Notice of Conversion/Continuation
Form of Letter of Credit Request

Form of Note

Form of Assignment and Assumption Agreement
Forms of Opinion ot Counsel tor the Loan Parties
Form of Notice of Revolving Increase

Form of Extension Letter

Form of Designation Agreernent




AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this "Agrcement™)
dated as of December 6, 2021 is entered into among PPL CAPITAL FUNDING, INC,, a Delaware
corporation, as a Borrower (the “Company™), PPL CORPORATION, a Pennsylvania corporation {the
“Guarantor”} the LENDERS party hereto from time to time and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as the Adminmstrative Agenl. The parties hereto agree as follows:

RECITALS

The Loan Parties (as hereinafter defined) are party to that certain $1.450,000,000 Revolving Credit
Agreement, dated as of July 28, 2014, among the Loan Partics, the lenders party thercto and Wells Fargo
Bank, National Association. as administrative agent, as amended. modified, restated and supplemented
trom time to time (the “Existing Credii Agreement™); and

The Company has requested that the Administrative Agent and the Lendcrs amend and restate the
Existing Credit Agreement and the Administrative Agent and the Lenders have agreed to such amendment
and restatement on the terms and conditions sct forth herein;

In consideration of their mutual covenants and agreements hereinafter set forth and intending to be
legally bound hereby. the partics hereto agree that the Existing Credit Agreement is hereby amended and
restated 1n its entirety. and do further agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01  Definitions. All capitalized terms used in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not otherwise defined herein or therein shall have the respective
meanings set Torth below.

“Additional Commitment Lender™ has the meaning sct forth in Scetion 2.08(d)(iv).

~Adjusted London Interbank Offered Rate™ means. for any [nterest Period. a rate per annum equal
to the quotient obtained (rounded upward. if necessary, to the nearest 1/100th of 1%) by dividing (i) the
London Interbank Offered Rate for such Interest Period by (i) 1.00 minus the Euro-Dollar Reserve
Percentage.

“Administrative Agent™ means Wells Fargo Bank, in its capacity as administrative agent for the
Lenders hercunder and under the other Loan Documents, and its successor or successors in such capacity.

“Administrative Questionnaire™ means, with respect to each Lender. an administrative
questionnaire in the form provided by the Administrative Agent and submitted to the Administrative Agent
{with a copy to each Borrower) duly completed by such Lender.

“Affected Financial Institution™ means (a) any EEA Financial institution or (b} any UK Financial
[nstitution.

“AfNliate™ means, with respect to any Person, any other Person who is directly or indirectly
controlling, controlled by or under common contrel with such Person. A Person shail be deemed Lo contro)
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of
the management or policies of the controlled Person. whether through the ownership of stock or its
equivalent, by contract or otherwise. In no event shall any Agent or any Lender be deemed to be an Aftiliate
of any Borrower, the Guarantor or any of their respective Subsidianes.

[Signature Page to Capital Funding Credit Agreement |







in the case of the Company, for a guaranty ot the Guarantor {it being understood that all of the Company’s
long terin debt is Guaranteed by the Guarantor).

“Applicable Reporting Entity™ means. {a) with respect to the Company, the Guarantor, and (b) with
respect to the Designated Borrower, the Designated Borrower.

“Approved Fund™ means any Fund that is administered or munaged by (a) a Lender, (b} an Affiliate
of a Lender or {¢) an entity or an Affiliate of an entity that administers or manages a Lender,

“Asset Sale” means any sale of any assets including by way of the sale by the Applicable Reporting
Entity or any of its Subsidiarics of cquity interests in such Subsidiarics.

"Asgignee” has the meaning set forth in Section 9.06(c).
~Assigmment and Assumiption Agreement” means an Assignment and Assumption Agreement,

substantially in the fonn ol attached Exhibit C. under which an interest of a Lender hereunder is transferred
to an Eligible Assignee pursuant to Section 9.06(c).

“Authorized Officer™ means the president, the chief operating officer, the chief fnancial officer,
the chiel accounting officer. any vice president, the treasurer, the assistant treasurer or the controller of the
applicable Loan Party or such other individuals reasonably acceptable to the Adminisirative Agent as may
be designated in writing by the applicable Borrower from time to time.

*Availability Peried” means the period from and including the Effective Date to but excluding the
Termination Date,

“Available Tenor™ means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, (4) if the then-current Benchmark is a term rate, any tenor for such Benchmark
that is or may be used for determining the length of an Interest Period pursuant o this Agreement or (b)
otherwise, any payment period for interest calculaled with reference to such Benchmark that is or may be
used for determining the frequency of making payinents of interest calculated with reference to such
Benchmark, in cach case, as of such date and not including. for the avoidance of doubt, any tenor for such
Benchmark that is then-removed from the definition of “Interest Period” pursuant to Scction 2. 14(b)(iv}.

“Bail-In Action means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In 1 egislation™ means, (3) with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implemnenting law. regulation rule or requirement for such EEA Member Country fromn titne to time which
is deseribed in the EU Bail~In Legislation Schedule and (b) with respect to the United Kingdom, Part [ of
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or
rule applicable in the United Kingdom relating to the resolution of unsound or flaiting banks, investment
tirms or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Bankruptcy Code™ means the Bankruptecy Reform Act of 1978, as amended. or any successor
slatute.

“Base Rate™ means for any day, a rate per annum cqual to the highest of {i) the Prime Rate for such
day, {ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and {iii} subject lo Section 2.14 and




Scction 2.15, the London Interbank Offered Rate plus 1%; provided that clause {iii) shall not be applicable
during any period in which the London Interbank Offered Rate is unavailable or unascertainablce,

“Base Rate Borrowing"™ means a Borrowing comprised of Base Rate Loans.

“Base Rate Lending Otffice™ means, as to ¢ach Lender, its office located at its address set forth in
its Administrative Questionnaire {or identified in its Administrative Questionnaire as its Base Rate Lending
Office) or such other office as such Lender may hereafter designate as its Base Rate Lending Office by
notice to each Borrower and the Administrative Agent.

“Base Rate Loan™ means (1) a Loun (other than & Swingline Loan) in respect of which interest is
computed on the basis of the Base Rate and (h) a Swingline Loan in respect of which interest is computed
on the basis of the LIBOR Market Index Raie.

“Benchmark™ meuans, initially, the London Interbank Offered Rate or LIBOR Market Index Rate,
as applicable; provided that if a Benchmark Transition Event, a Term SOFR Transition Event, an Early
Opt-in Election or an Other Benchmark Rale Election, as applicable, and its related Benchmark
Replacement Date have occurred with respect to the London Interbank Otfered Rate or LIBOR Market
[hdex Ratc. as applicable, or the then-current Benchmark, then “Benchmark™ mcans the applicable
Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior

benchmark rate pursuant to Section 2. 14(b)(0).

“Benchmark Replaceiment™ means, for any Available Tenor,

(a) with respect to any Benchmark Transition Eveni or Early Opi-in Election, the first
alternative set forth in the order below that can be determined by the Administrative Agent for the applicable
Benchinark Replacement Date:

(1) the sum of; {A} Term SOFR and (B} the related Benchmark Replacement
Adjustment;

(2) the sum of: (A) Daily Simple SOFR and (B) the related Benchmark Replacement
Adjustinent;

(3) the sum of: (A) the alternatc benchinark rate that has been selected by the
Adininistrative Agent and the Borrowers as the replaceincnt for the then-current Benchmark
for the applicable Cormresponding Tenor giving due consideration to (1) any selection or
recommendation of a replacemnent benchmark rate or the mechanism lor determining such a
rate by the Relevant Goveramental Body or (i} any evolving or then-prevailing market
convention for determining a benchmark rate as a replacement tor the then-current Benchmark
for Dollar-denominated syndicared credit faciliries at such timc and (B) the related Benchmark
Replacement Adjustment; or

(b) with respect to any Term SOFR Transition Event, the sum of (i) Term SOFR and (ii) the
related Benchmark Replacement Adjustment; or

{c) with respect to any Other Benchmark Rate Election. the sum of: (i} the allernale benchmark
raie that has been selected by the Administrative Agent and the Borrowers as the replacement for the then-
current Benchinark for the applicable Corresponding Tenor giving due consideration to any evolving or
then-prevailing market convention for determining @ benchmark rate as a replacement for the then-current




Benchmark for Dollar-denominated syndicated credit facilitics at such time and (ii) the relaicd Benchmark
Replacement Adjustment;

provided that. (i} in the case of clause (a)( 1), if the Administrative Agent decides that Term SOFR
is not administratively feasible for the Admimstrative Agent, then Term SOFR will be deemed unable to
be determined for purposes of this definition and (ii} in the case of clausc (a) 1) or clause (b} of this
definition. the applicable Unadjusted Benchmark Replacement is displayed on a screen or other information
service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion. [f the Benchmark Replacement as determined pursuant to clause (a) 1), (a}(2) or {a)}3). clause
{b}or clause (c) ot this definition would be tess than the Floor, the Benchmark Replacement will be decmed
to be the Floor for the purposes of this Agreement and the other Loan Documents.

“Benchmark Replacement Adjustment™ means, with respect to any replacement ol the then-current
Benchmark with an Unadjusted Benchmark Replacement tor any applicable Interest Period and Available
Tenor for any setting of such Unadjusted Benchmark Replacement:

(a) for purposes of clauses {(a) 1) and (a)(2} of the defimtion of “Benchmark Replacement,”
the first altermative set forth in the order below that can be determined by the
Administrative Agent:

(1) the spread adjustment, or method for calculating or determining such spread
adjustment, {(which may be a positive or negative value or zero) as of the Reference
Time such Benchmark Replacement is first set for such Interest Period that has
been sclected or recommended by the Relevant Governmental Body for the
replacement of such Awvailable Tenor of such Benchmark with the applicable
Unadjusted Benchmark Replacement;

(2) the spread adjustment {which may be a positive or negative value or zero) as of the
Reference Time such Benchmark Replacement is tirst set for such Interest Period
that would apply to the fallback rate for a derivative transaction referencing the
ISDA Definitions to be effective upon an index cessation event with respect to
such Available Tenor of such Benchmark:

b) for purposes of clauses (a}3} and (c) of the definition of “Benchmark Replacement.™ the
spread adjustment, or method for caleulating or determining such spread adjustment,
{(which may be a positive or negative value or zero) thal has been selected by the
Administrative Agent and the Borrowers giving due consideration to (i} any selection or
reconmimendation of a spread adjustment. or method for calculating or determining such
spread adjustment, for the replacement of such Available Tenor of such Benchmark with
the applicable Unadjusted Benchmark Replacement by the Relevant Govemmental Body
on the applicable Benchmark Replacement Date or (i) any evolving or then-prevailing
market convention for determining a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of such Available Tenor of such
Benchmark with the applicablc Unadjusted Benchmark Replacement tor Dollar-
denominated syndicated credit facilitics: and

(¢) for purposes of clause (b) of the definition of “Benchmark Replacement,” the spread
adjustment, or method for caiculating or determining such spread adjustment. (which may
be a positive or negative valuc or zero) as of the Reference Time of such Benchmark
Replacement is first sct for such Interest Period that has been selected or recommended by
the Relevant Govermmental Body for the replacement of such Available Tenor of such
Benchmark, with a SOFR-based rate;




provided that, (x) in the case of clavses {a) and (¢) above, such adjustment 1s displayed on a screen or other
information service that publishes such Benchmark Replacement Adjustment from time to time as selected
by the Administrative Agent in its reasonable discretion and (y) it the then-current Benchmark is 4 term
rate, more than one tenor of such Benchmark is available as of the applicable Benchmark Replacement Date
and the applicable Unadjusted Benchmark Replacement that will replace such Benchmark in accordance
with Scction 2.14{b} will not be a term rate, the Available Tenor of such Benchmark for purposcs of this
definmtion of “Benchmark Replacement Adjustment” shall be deemed to be, with respect to each Unadjusted
Benchmark Replacement having a payment period for interest calculated with reference thereto, the
Available Tenor that has approximately the same length (disregarding business day adjustments) as such
payment period.

“Benchmark  Replacement Confonning Changes™ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes {including changes to the definition of
“Base Rate,” the definition of “Business Day,” the definition of “Interest Period” or any similar or
analogous definition (or the addition of'a concept of “interest period™), the definition ot **London Busincss
Day.” timing and frequency of determining rates and making payments of intercst, timing of borrowing
requusts or prepayment, conversion or continuation notices, length of lookback periods, the applicability of
breakage provisions, and other lechnical, administrative or operational matters) that the Administrative
Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark
Replacement and to permit the administration thereof by the Administrative Agent in a manner substantially
consistent with market practice (or. if the Administrative Agent decides that adoption of any portion of such
market practice is not administratively feasible or if the Administrative Agent determines that no market
practice for the administration of such Benchmark Replacement exists, in such other manner of
administration as the Administrative Agent decides is reasonably necessary in connection with the
administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date™ means the earliest 10 oceur of the following events with respect
to the then-current Benchmark:

(a) in the casc of clausc (a) or (b) of the definition of “Benchmark Transition Cvent,” the later
of (1) the date of the public statement or publication of information referenced therein and (1) the date on
which the administrator of such Benchmark {or the published component used in the calculation thereof)
permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component
thereot):

(b) in the case of clause (¢} of the Jefinition of “Benchmark Transition Event,” the date of the
public statement or publication of information referenced therein;

() in the case of a Term SOFR Trunsition Event, the date that is thirty {30) days after the
Administrative Agent has provided the Term SOFR Notice 1o the Lenders and the Borrowers pursuant to
Scciion 2. 14{h())BY: or

(d) in the case of an Early Opt-in Clection or an Other Benchmark Rate Clection. the sixth (6™)
Business Day after the date notice of such Early Opt-in Election or Other Benchmark Rate Election, as
applicable, is provided to the Lenders, so long as the Administrative Agent has not received. by 5:00 p.m.
{New York City time} on the fifth (3") Business Day after the date notice of such Early Opt-in Election or
Other Benchmark Rate Election, as applieable. is provided to the Lenders. written notice of objection to
such Early Opt-in Clection or Other Benchmark Rate Election, as applicable, from Lenders comprising the
Required Lenders,




For the avoidance of doubt. (i} if the event giving rise to the Benchmark Replacement Date occurs
on the same day as, but earlier than. the Reference Time in respect of any determination, the Benchmark
Replacement Date will be deemed to have oceurred prior o the Reference Time for such determination and
{ii) the “Benchmark Replacement Date™ will be deemed to have occurred in the case of clause {a) or (b}
with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with
respect to all then-current Avaitable Tenors of such Benchmark (or the published component used in the
caleulation thereof).

“Benchrmark Transition Event™ means the occurrence of one or more of the following events with
respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of
such Benchmark (or the published component used in the calculation thereofl) announcing that such
administrator has ceased or will cease to provide all Available Tenors of such Benchmark {or such
component thercof}. permanently or indetinitely, provided that. at the time of such statement or publicatior,
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark
{or such component thereof};

{b) a public starement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calcutation thereot), the FRB,
the Federal Reserve Bank of New York, an insolvency official with junisdiction over the administrator for
such Benchrnark (or such component), a resolution authority with jurisdiction over the administrator for
such Benchmark (or such component) or a court or an entity with similar insolvency or resolution authority
over the administrator for such Benchmark (or such component), which sistes that the administrator of such
Benchmark (or such component) has ccased or will cecasc to provide all Available Tenors of such
Benchmark (or such component thereo() permunently or indefnitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue lo provide any Available
Tenor of such Benchmark {(or such component thereo(); or

() @ public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark {or the published component used in the calculation thereof) announcing
that all Avaitable Tenors of such Benchmark {or such component thereof) are no longer representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark if a public stutement or publication of infonmation set forth above has occurred
with respect to each then-current Available Tenor of such Benchmark (or the published component used in
the calculation thereof).

“Benchmark Unavailability Period™ means the period (if any) (x) heginning at the time that a
Benchmark Replacement Dale pursuant to clauses {a) or (b} of that de[inition has occurred il at such time,
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Document in accordance with Section 2.14(b} and {y) ending at the time that a Benchmark
Replaccment has replaced the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2. 14(b}.

“Beneficial Ownership Regulation™ means 31 C.F.R. § 101(.230.

“Borrower™ means, cach of the Company and. from the Designated Borrower Effective Date, the
Designated Borrower,




“Borrower Revolving Outstandings™ means at any time. with respect to any Borrower, the sum ot
(a} the aggregate outstanding principal amount of Revolving Loans made to such Borrower plus (b}
the aggregate outstanding principal amount of Swingline Loans made to such Borrower plus {¢) the sum,
without duplication, of (i) the aggregate amount that is {or may therealter become) available for drawing
under all Letters of Credit outstanding at such time that were issued for the account of such Borrower plus
{11} the aggregate unpaid amount of all Reimbursement Obligations of such Borrower outslanding at such
time,

[

Borrowing"™ means a group of Loans of a single Type made by the Lenders to the same Borrower
on a single date and, in the case of a Euro-Dollar Borrowing, having a single Interest Period.

“Business Day™ means any day excepl a Saturday, Sunday or other day on which comimercial banks
in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when
used in Article 11I with respect to any action taken by or with respect to any [ssuing Lender, the terin
“Business Day™ shall not include any day on which commercial banks are authorized by law to close in the
junisdiction where the office at which such Issuing Lender books any Letter of Credit is located; and
provided. turther, that when used with respect to any borrowing of, payment or prepayment of principal of
or interest on. or the [nierest Period for, a Euro-Dollar Loan, or a notice by the applicable Borrower with
respect to any such borrowing payment, prepayment or Interest Period. the term “Business Day™ shall also
mean that such day is a London Business Day.

“Capital Lease™ means any lease of property which, in accotdance with (GAADP. should be
capitalized on the lessge’s balance sheet.

“Cypital Lease Obligations™ means, with respect to any Person, all obligations of such Person as
lessee under Capital Leases, in gach case taken at the amount thereof accounted for as lablities in
aceordance with GAAP.

“Change of Control™ means (1) the acquisition by any Person, or two or more Persons acting in
concert, of beneflicial ownership (within the meaning of Rule 13d-3 of the Securibes and Exchange
Commission nnder the Securilies Exchange Act ol 1934, as amended) of 25% or more of the outstanding
shares of Voting Stock of the Guarantor or its successors or {b)(i) with respect to the Company, the failure
at any time of the Guarantor or its successors to own, directly or indirectly, 80% or morc of the outstanding
shares of the Voting Stock in the Company and (i) with respect 1o the Designated Borrower after the
Designated Borrower Effective Date, the failure at any time of the Guarantor or its successors to own,
directily or indirectly, 80% or more of the outstanding shares of the Voting Stock in the Designated
Borrower.

“Conumnitment™ means, with respect to any Lender, the commitment of such Lender to (i) make
Loans under this Agreement. {ii} refund or purchase participations in Swingline Loans pursnant to
Section 2.02 and {iii} purchase participations in Letters of Credit pursuant to Article HI hereof, as set forth
in Appendix A and as such Commitment may be reduced from time to time pursuant to Section 2.08 or
Section 9.06(c) or increased from time to time pursuant to Section 2.19 or Section 9.06{c).

“Commitment Fee™ has the meaning set forth in Section 2.07(a).

“Commitment Ratio™ means, with respeet 1o any Lender, the percentage equivalent of the ratio
which such Lender’s Commitment bears to the aggregate amount of all Commitments.

“Corpany " has the meaning set forth in the introductory paragraph hereto.




“Connection Income Taxes™ means Other Connection Taxces that are imposed on or measured by
nct income (however denoininated) or that arc franchise or branch profits or similar Taxcs.

“Consolidated Capitalization™ means, with respect to each Borrower, the sum of. without
duplication, (A}the Consolidated Debt (without giving etfect to clause (b} of the definition of
“Consolidated Debt™) and (B) the consolidated sharcowners™ cquity (determined in accordance with
GAAP) of the common, preference and preferred shareowners of the Applicable Reporting Entity and
minorily interests recorded on the Applicable Reporting Entity’s consolidated (inancial statements
{excluding from shareowners”™ equity (i) the effect of all unrealized pains and losses reported under
Financial Accounting Standards Board Accounting Standards Coditication Topic 815 in connection with
(x} forward contracts, futures coniracts, options contracts or other derivatives or hedging agreements for
the future delivery of electricity, capacity, fuel or other commodities and (y) Interest Rate Protection
Agreements, foreign currency exchange agreements or other interest or exchange rale hedging
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Applicable
Reporting Entity on any date of detcrmination solely with respect to the cffect of any pension and other
posi-retircment benetit liability adjustment recorded in accordance with GAAP), cxcept that for purposcs
of calculating Consolidated Capitalization of the Applicable Reporting Entity, Consolidated Debt of the
Applicable Reporling Enlity shall exclude Non-Recourse Debl and Consolidated Capitalization of the
Applicable Reporting Entity shall exclude that portion of shareowners” equity attributable to assets securing
Non-Recourse Debi.

“Consolidated Debt™ means. with respect to each Borrower, the consolidated Debt of the
Applicable Reporting Entity and its Consolidated Subsidiaries (determined in accordance with GAAP),
except that for purposes of this delinition (a} Consolidated Debt shall exclude Non-Recourse Debt of the
Applicable Reporting Entity and its Consolidated Subsidiaries, and (b) Consolidated Debt shall exclude
(i) Hybrid Securities of the Applicable Reporting Entity and its Consolidated Subsidiaries in an aggregate
amount as shall not exceed 15% of Consolidated Capitalization and (i) Equity-Linked Securities in an
agpregate amount as shall not exceed 15% of Consolidated Capitalization.

“Consolidated Subsidiary™ mcans with respeet to any Person at any datc any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial slatements if such siatements were prepared as of such date in accordance with
GAAP.

“Continging Lender’” means with respect to any event deseribed in Section 2.08(b), a Lender which
is not a Retiring Lender, and “Continuing Lenders™ means any two or more of such Continuing Lenders.

“Corresponding Tenor™ with respect to any Available Tenor means. as applicable, cither a tenor
(including overnight} or an interest payment period having approximately the sume length (disregarding
busincss day adjustment) as such Available Tenor.

“Corporation™ means a corporation, association, company. joint stock company. litnited liability
company. partnership or business trust.

“Credil Event™ means a Borrowing or the issuance, renewal or extension of a Letter of Credit,

“Current Tconination Datc™ has the incaning set forth in Section 2.08(d)(ii}.

“Daily Simple SOFR™ means, {or any day. SOFR. with the conventions for this rate (which will
include a lookback) being established by the Administrative Agent in accordance with the conventions for
this ratc selceted or recommended by the Relevant Governinental Body for determining “Daily Simple




SOFR™ tor syndicated business loans: provided. that if the Administrative Agent decides that any such
convention is not administratively feasible for the Administrative Agent, then the Administrative Agent
may cstablish another convention in its reasonable discretion.

“Debt™ of any Pcrson means., without duplication. (i) all obligations of such Person for borrowed
moncy. (i) all obligations of such Person cvidenced by bonds, debentures, notes or similar instruments.
(iii) all Guarantees by such Person of Debt of others, (iv} all Capital Lease Obligations and Synthetic Leases
of such Person, {v) all obligations of such Person in respect of Interest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange rate hedging arrangements (the amount of any
such obligation to be the net amount that would be payable upon the acceleration, termination or liquidation
thercof). but only to the extent that such nct obligations exceed (1) in the case of the Company or the
Guarantor, $150,000,000 and (2) in the case of the Designated Borrower, $75.000,000, in each case, in the
agpregate and (vi) all obligations of such Person as an account party in respect of letters of credit and
bankers™ acceptances; pravided, however. that “Debt™ of such Person does not include (a) obligations of
such Persen under any installment sale, conditional sale or title retention agreement or any other agreement
relating 1o obligations for the deferred purchasc price of property or scrvices, (b) obligations under
agreements relating to the purchase and sale of any commodity, including uny power sale or purchase
agreements, any commodity hedge or denvative (regardless of whether any such transaction is a “financial”
or physical transaction), (c) any trade oblipations or other obligations of such Person incurred in the
ordinary course of business or (d} obligations of such Person under any leasc agreement {including any
lease intended as security) that is not a Capital Lease or a Synthetic Lease.

“Debtor Relief Laws™ means the Bankruptcy Code. and all other liquidation, conservatorship,
bankruptcy, assipnment tor the benetit of creditors. moratorium. rearrangement, recetvership, insolvency,
reorganization, or similar debior reliet’ Laws ot the United States or other applicable jurisdictions from time
to time in effeet.

“Default,” with respect to any Applicable Loan Party, means any condition or event which
constitutes an Event of Default or which with the giving of notice or lapse of time or both would, unlcss
cured or waived, becorne an Event of Defauit with respect to such Applicable Loan Party.

“Defaulting Lender™ means al any timme any Lender with respect to which a Lender Default is in
effect at such titnc. including any Lender subject to a Bail-ln Action. Any determination by the
Administrative Agent that a Lender is a Detaulting Lender under any one or more ¢clausces of the definition
of "Lender Default”™ shall be conclusive and binding absent manifest error. and such Lender shall be deemed
to be a Defanlting Lender {subject to cure as expressly conmternplated in the definition of “Lender Detanit™)
upon delivery of written notice of such determination to a Borrower, each [ssuing Lender. each Swingline
Lender and each Lender.

“Designated Borrower™ means the Pre-Closing Approved Designated Borrower designated for
borrowing privileges under this Agreement puniuant to Section 9.2¢.

“Designated Borrower Effective Date™ shall have the imeaning specified in Section 9.20(b).

“Designation Agreement”™ means. with respect to the Desipnated Borrower, an agreement in the
form of Exhibit G hereto signed by such Designated Borrower and the Company.

“Duocwmentation Agents” means Bank of America, N A, Barclays Bank PLC, and Mizuho Bank,
Ltd., each in its capacity as a documentation agent in respect of this Agreement,

“Dollars™ and the sign 8" means lawful money of the United States of America.
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“Early Opt-in Election™ means. if the then-current Benchmark 15 the London Interbank Offered
Ratc or LIBOR Market Index Rate., as applicable. the occurrence of:

{a) a notification by the Administrative Agent to (or the request by the Borrowers to the
Administrative Agent to notify) cach of the other parties hereto that at least tive currently outstanding
Dollar-denominated syndicated credit facilitics at such time contain (as a result of amendment or as
originally executed) a SOFR-based rate {including SOFR, a term SOFR or any uther rate based upon SOFR)
as a benchmark rate {and such syndicated credit facilities are identified in such notice and are publicly
available for review), and

{b} the joint election by the Administrative Agent and the Borrowers to trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate, as applicable, and the provision by the
Administrative Agent of writlen notice of such election to the Lenders.

“LEA Financial Institution” means (a) any credit institution or investment fum established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which 1s a parent of an institution described in clause {a) of this
definition. or (¢) any financial institution established in an EEA Member Country which is a subsidiary of
an institution described in clauses (a) or (b) of this detinition and is subject to consolidated supervision with
its parent.

“EEA Member Country” means any of the memmber states of the European Union, [celand,
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution,

“Effective Date™ meuns the date on which the Administrative Agent determines that the conditions
specified in or pursuant to Section 4.01 have been satisfied,

“Election Date™ has the meaning set forth in Section 2 .08{d)(ii).

“Electronic Record” has the meaning assigned to that term in, and shall be interpreted in accordance
with, 15 U.8.C, 7006,

“Electronic Signature™ has the meaning assigned to that term in, and shall be interpreted in
accordance with, 15 U.S.C. 70006,

“Eligible Assignee™ means {i) a Lender; (ii) a commercial bank organized under the laws of the
United States and having a combined capital and surplus of at {east $100,000,000: (i) a commercial bank
organized under the laws of any other country which is a member of the Organization for Economic
Cooperation and Development, or a political subdivision of any such country and having a combined capital
and surplus of at least $100.000.000; provided, that such bank is acting through a branch or agency located
and Ticensed in the United States; {iv} an Affiliate ot a Lender that is an “accredited investor™ (as defined
in Regulation D under the Securities Act of 1933, as amended} or (v} an Approved Fund: provided, that, in
each case (a) upon and following the occurrence of an Event of Default, an Eligible Assignee shall mean
any Person other than a Loan Party or any of its Affiliates and (b) notwithstanding the foregoing. “Eligible
Assignee” shall not mmelude any Loan Party or any of its Subsidiaries or Alfiliates.
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“Environmental Laws” mecans any and all fcderal, statc and local statutes, laws, regulations,
ordinances, rules. judgments, otders, deerees, permits, concessions, grants, franchises, licenses or other
writlen governmental restrictions relating to the environment or to emissions, discharges or releases of
pollutants, contaminants, petroleum or petroleum products. chemicals or industrial, toxic or Hazardous
Substances or wastes into the environment including, without limitaiion. ambient air. surtace water, ground
watcr, or land, or otherwise rclating to the manutacture. processing. distribution. use, treatment, storagc,
disposal, transport or handling of pollutants, contaminants. petreleum or petroleum products, chemicals or
industrial, toxic or Hazardous Substances or wastes.

“Environmental Liabilitics™ means all liabilities (including anticipated compliance costs} in
conncetion with or relating to the business, assets, presently or previously owned., lcased or operated
property, activities (including, without limitation, off-site disposal) or operations of the Applicable
Reporting Entity or any of its Subsidiaries which arise under Environmental Laws or relale to Hazardous
Substances.

“Equity-Linked Secunties™ means any securitics of the Applicable Reporting Entity or any of its
Subsidiaries which are convertible into, or exchangeable lor, equity securities of the Applicable Reporting
Entity or any Subsidiary, including any securities issued by any of such Persons which are pledged to secure
any obligation of a holder to purchase equity securities of the Applicable Reporting Entity or any of its
Subsidiaries.

"ERISA™ means the Employee Retirement Income Security Act of 1974, as amended. or any
suceessor staute.

e A3

ERISA Group™ means with respect to @ Borrower, the Applicable Loan Parties, and all
corporations and all trades or businesses {whether or not incorporated) which, together with such Applicable
Loan Parties, are treated as a single employer under Section 414(b) or (c) of the Internal Revenue Code or.
solely for purposes of Section 302 of LRISA and Section 412 of the Code, arc treated as a single employer
under Section 414(b}, {c), (in} or {0) of the [nternal Revenue Code.

“EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association {or any successor Person), as in effecl [rom time o time.

*Luro-Dollar Borrowing™ means a Borrowing comprised of Furo-Dollar Loans.

“Euro-Dollar Lending Office™ means. as to each Lender. its office, branch or Affiliate located at
its address sct forth in its Administrative Questionnaire {or identified in its Administrative Questionnairc
as its Euro-Dollar Lending Office) or such other ofTice, branch or Affiliate of such Lender as it may
hereafter designate as its Euro-Dollar Lending Office by notice to cach Bomrower and the Admimistrative
Agent,

“Euro-Dollar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the applicable Notice of Borrowing or Notice of
Conversion/Continuation.

“Euro-Dollar Reserve Percentage™ ot any Lender for the Interest Period of any Euro-Dollar Loan
means the reserve percentage applicable to such Lender during such Interest Period (or if more than one
such percentlage shall be so applicable, the daily average of such percentages lor those days in such Interest
Petiod during which any such percentage shall be so applicable) under regulations issued from time to time
by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum
rescrve requirement (including, without limitation, any emergency, suppleinental or other marginal reserve
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requirement) then applicable to such Lender with respect to liabilitics or asscts consisting of or including
“Furocurrency Liabilities™ (as defined in Regulation D). The Adjusted London Interbank Offered Rate
shail be adjusted automatically on and as of the effective dute of any change in the Euro-Dollar Reserve
Percentage.

“Event ot Default™ has the ineaning set forth in Section 7.01.

“Existing Credil Agreement” has the meaning sei forth in the recitals herelo.

“Extending Lender™ means, in the event that the Termination Date 1s extended in accordance with
Scetion 2 08(d). a Lender which is not a Non-Extending Lender.

“Extension Date" has the meaning set forth in Section 2.08(d)}ii).

“Extension Letter” meuns a letter from the Borrowers to the Administrative Agent requesting un
gxtension of the Termination Date substantially in the form of Exhibit F hereto.

“FATCA™ means Sections 1471 through 1474 of the [nternal Revenue Code, as of the date of this
Agreement (or any amended or suceessor version that is substantively comparable and not materially more
onerous to comply with). any curreni or future regulations or official interpretations thereof, any agreements
entered into pursuant to Section 1471(b} 1) of the Inlernal Revenue Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code.

“Federal Funds Rale™ means for any day the rate per annum (rounded upward. if necessary. 1o the
nearest |/100th of [%) equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York an
the Business Day next succeeding such day; provided. that (1) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Dray, and (i1} if no such rate is 50 published on such next
succeeding Business Day, the Federal Funds Rate tor such day shall be the average rate (rounded upward,
it necessary, to the nearest 1/100th of 1%) charged by Weclls Fargo Bank, National Association on such day
on such transactions as determined by the Administrative Agent; provided, further, that if any such rate
shall be less than zero, such ratc shall be deeined to be zero for the purposcs of this Agreement.

“Fee Letters” means (i} that certain tee letter dated as of October 28, 2021 among the Company,
Weils Fargo Sceurities, Wells Fargo Bank and JPMorgan Chase Bank, N.A.. (ii) that certain fee letter dated
as of October 28, 2021 among the Company, BofA Sccunities, [nc., Barclays Bank P1.C and Mizuho Bank,
Ltd. and (111) the Agency Fee Letter, in ¢ach case, as amended. modified or supplemented from time o time.

“Floor” means the benchinark rate floor, it any. provided in this Agreement initially (as of the
exccution of this Agreement, the modification, amendment or renewal of this Agrecment or otherwise) with
respect to the London Interbank OfTered Rate or LIBOR Market Index Rate, as applicable,

“FRB™ means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Fee™ has the meaning set forth in Section 2.07(b).

“Fronting Sublimit™ means, (a} tor each JLA [ssuing Bank. the ainount of such JLA Issuing Bank’s
commitment to issue and honor payment obligations under Letters of Credit. as set forth on Appendix B




hereto and (b) with respect to any olher Issuing Lender, an amount as agreed bethween the Borrowers and
such Issuing Lender.

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans. bonds and sinilar cxtensions of credit in
the ordinary course of its activities.

“GAAP" means United States generally accepied accounting principles applied on a consistent
basis.

“Governmental Authority™ means any federal, stute or local government, authority, agency, central
bank, quasi-governmental authority. court or other body or entity, and any arbilrator with authority to bind
a parly at law.

“Group of Loans™ means at any time a group of Revolving Loans to a Borrower consisting of (1) all
Revolving Loans to such Borrower which are Base Rale Loans at such time or (ii) all Revolving Loans to
such Borrower which are Euro-Dollar Loans of the same Type having the same Interest Period at such time;
provided, that, if a Loan of any particular Lender is converied to or made as a Base Rate Loan pursuant to
Sections 2.15 or 2.18, such Loan shall be included in the saine Group or Groups of Loans from time to time
as it would have been in if it had not been so converted or made.

“Guarantee” of or by any Person means any obligation, contingent or otherwise. of such Person
guaranteeing or having the cconomnic effeet of guaranteeing any Debt of any other Person (the “primary
obligor™) in any manner, whether directly or indirectly, and including any obligation of such Person, direct
or indirect, (1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or
to purchase (or to advance or supply funds for the purchase of) any security for payment of such Debt,
(ii} to purchase or lease property, securities or services for the purpose of assuring the owner of such Deht
of the payment of such Debt or (iii) to maintain working capital, equity capital or any other tinancial
statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debi;
provided. however, that the term Guarantee shail not include endorsements for collection or deposit in the
ordinary course of business.

“(Guarantor” has the meaning set forth in the introductory paragraph hereto.
“Guaranty” means the guaranty of the Guarantor set forth in Article X,
“Hazardous Substances™ means any toxic, caustic or otherwise hazardous substance. including

petroleum, its derivatives, by-products and other hydrocarbons, or any substance having any constituent
elements displaying any of the foregoing charactenstics,

“Hybrid Securitics™ means with respect to any Borrower, any trust preferred securitics, or
deferrable interest subordinated debt with a maturity of at least 20 years issued by the Applicable Reporting
Entity, or any business trusts. limited liability companies, {imited parlnerships (or similar entities) (1) all of
the common equity, general partner or similar interests of which are owned (either directly or indirectly
through one or more Wholly Owned Subsidiaries) at all titnes by the Applicable Reporting Entity or any of
its Subsidiaries, (ii} that have bcen formed for the purpose of issuing hybrid preferred securities and
(113} substantially all the assets of which consist of (A) subordinated debt of the Applicable Reporting Entity
or a Subsidiary of the Applicable Reporting Entity, as the case may he, and (B) payments made from time
to time on the subordinated debt.

“Indemnnitied Taxes™ has the meaning sct forth in Section 2.17(a).
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“Indemnitee™ has the meaning set forth in Section 9.03(b).

“Initial Sublimit™ means. with respect 1o each Borrower, (1) prior 1o the Designated Borrower
Effective Date, the amount set forth opposile its name in the table below:

Borrower: Initial Sublimit:
Company £1,250,000,000

and (2) from and atter the Designated Borrower Effective Date. the amount set forth oppositc its
namc in the table below:

Bormower:; Initial Sublimit;
Company 51,000,000,000
Designated Borrower $250.000,000

“luterest Period™ means with respect to cach Euro-Dollar Loan, a period commencing on the date
of borcowing specified in the applicable Notice of Borrowing or on the date specified in the applicable
Notice of Conversion/Continuation and ending one, three or six months therzafter, as the applicable
Borrower may elect in the applicable notice; provided. that:

(1} any Interest Period which would otherwise end on a day which is not a Business
Day shall, subject to clause (iii} below, be extended to the next succeeding Business Day unless
such Business Day falls in another calendar month, in which case such Interest Period shall end on
the next preceding Business Day:

(ii} any Interest Period which begins on the last Business Day of a calendar month (or
on a day for which there is no numerically corresponding day in the calendar month at the end of
such Interest Period) shall, subject to clause (iii} below, end on the last Business Day ot'a calendar
month:

(111} no Interest Period shall end alter the Termination Date: and
(iv) ne tener that has been removed from this definition pursuant to Section 2.14(b)iv)

(and not subsequently reinstated) shall be available for specification in any Notice of Borrowing or
Notice of Conversion/Continuation.

“Interest Rate Protection Agreements™ means any agreement providing for an interest rate swap.
cap or collar, or any other financial agrecement designed to protect against fluctvations in interest rates.

“Internal Revenue Code™ means the Internal Revenue Code of 1986, as amended. or any successor
statute.

“ISDA Befinitions™ means the 2006 [SDA Definitions published by the International Swaps and
Derivatives Association, [nc. or any successor thereto, as amended or supplemented from time to tiine, or
any successor definitional booklet tor interest rate derivatives published from time to time by the
[nternational Swaps and Derivatives Association, Inc. or such successor thereto.

“15P™ has the meaning set forth in Section 3.13.




“Issuer Documents™ means with respect to any Letter of Credit, the Letter of Credit Request, and
any other document, agreement and instrument entered into by any Issuing Lender and the applicable
Borrower (or any Subsidiary thereof) or in favor of such Issuing Lender and relating to such Letter of Credit.

“Issuing Lender™ means (i) cach JLA Issuing Bank. cach in its capacity as an issucr of Letters of
Credit under Section 3.02, and cach of their respective successor or successors in such capacity and (i1) any
other Lender approved as an “lssuing Lender™ pursuant o Section 3.01, subject in cach case to the Fronting
Sublimit,

“JLA Issuing Bank™ mcans Wells Fargo Bank, Bank of America, N.A., JPMorgan Chase Bank,
N.A.. Mizuho Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only
standby Letters of Credit),

[

Joint Lead Arrangers” means Wells Fargo Sccuritics, LLC, JPMorgan Chase Bank, N.A., BofA
Securities, Inc., Barclays Bank PLC and Mizuho Bank, Ltd.. each in their capacity as joint lead arranger
and joint bookrunacr in respect of this Agreement.

“Lender” means each bank or other lending institution listed in Appendix A as having a
Commitment, cach Eligible Assignece that becomes a Lender pursuant to Section 9.06(c) and their
respective successors and shall include, as the context may require, cach tssuing Lender and the Swingling
Lender in such capacity.

“Lender Default” means {i) the failure (which has not been cured} of any Lender to (a) fund all or
any porion of its Loans within two Business Days of the date such Loans were required to be funded
hereunder uniess such Lender notifies the Administrative Agent and the applicable Borrower in writing that
such failure is the result of such Lender’s detennination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified
in such writing} has not been satisficd. or (b) pay to the Administrative Agent, any Issuing Lender, any
Swingline Lender or any other Lender any other amount required to be paid by it hercunder (including in
respect of its participation in Letters of Credit or Swingline Loans) within two Business Days of the date
when due, or (ii) a Lender having notilied a Borrower, the Administrative Agent or any Issuing Lender or
the Swingline Lender in writing that it does not intend to comply with its funding obligations hereunder, or
has made a public statcment to that cffect (unless such writing or public statement relates to such Lender's
obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination
that a condition precedent io tunding (which condition precedent, together with any applicable default, shall
be specilically identified in such wriling or public statement) cannot be satisfied). or (iii) the failure, within
three Business Days after wrilten request by the Administrative Agent or a Borrower, of a Lender to confirm
in writing to the Administrative Agent and such Borrower that it will comply with its prospective funding
obligations hereunder (provided that 4 Lender Default in effect pursuant to this clause (1t} shall be cured
upon receipt of such written confirmation by the Administrative Agent and the applicable Borrower) or (iv)
a Lender has. or has a direct or indirect parent company thal has, (a} become the subject of a proceeding
under any Debtor Relief Law. or (b) had appointed for it a receiver. custodian. conservator, trustee,
administrator, assignec for the benefit of creditors or similar Person charged with rcorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state
or federal regulatory authority acting in such a capacity, or {v) the Lender becomes the subject of a Bail-in
Action; provided that a Lender Default shall not exist solely by virtue of the ownership or acquisition of
any equity interest in that Lender or any direct or indirect parent company thereof by a Govermmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the cnforcement of judgments or writs of
altuchment on its assets or permit such Lender (or such Governmental Authority) to reject. repudiate,
disavow or disatfirm any contracts or agreements macde with such Lender.
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“Letter of Credit” means any letter of credit issued pursuant to Section 3.02 under this Agreement
by an Issuing Lender on or after the Effective Datc.

“Letter of Credit Fee™ has ihe meaning set forth in Section 2.07(b).

“Letter of Credit Liabilities™ means, for any Lender at any time, the product derived by multiplying
(i} the sum, without duplication, of (A) the aggregate amount that is (or may thereafter become) available
for drawing under all Letters of Credit outstanding atl such time plus (B) the aggregate unpaid amount of
all Reitnbursement Obligations outstanding at such time by (11) such Lender’s Commitment Ratio. For all
purposcs of this Agreement, if on any date of detcrinination a Letter of Credit has cxpired by its terims but
any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letier
of Credit shall be deemed to be “outstanding™ in the amount so remaining available to be drawn,

“Letter of Credit Request™ has the meaning set forth in Section 3.03.

“LiBOR Market [ndex Rate™ means, subject 1o the implementation of a Benchmark Replacement
in accordance with Section 2.14(b), for any day, the rate for ! month U.S. dollar deposits as reported on
Reuters Screen LIBOROU (or any applicable successor page) as of 11:00 a.un., Londen timme, for such day,
provided. if such day is not a London Business Day. the immediately preceding London Business Day (or
if not so reported, then as determined by the Swingline Lender from another recognized source or interbank
guolation); provided, however, that if any such rate shall be less than zero, such rate shall be deemed to be
zero for the purposes of this Agreement.

“Lien™ means, with vespect to any asset, any mortgage, lien, pledge, charge, security interest or
encurnbrance intended to confer or having the cffect of conferming upon a creditor a preferential interest.

“Loan" means a Base Rate Loan, whether such loan is a Revolving Loan or Swingline Loan, or a
Euro-Dollar Loan, and “Loans™ means any combination of the foregoing.

“Loan Documents™ means this Agreement, any Designation Agreement and the Notes,

“London Business Day™ meuns a day on which commercial banks are open for intermational
business (including dealings in Dollar deposits) in London.

“Loan Parties™ means the Guarantor and each Borrower or, as the context requires, the Applicable
Loan Parties.

“London [nterbank Offered Raie™ means, subject to the implementation of a Benchmark
Replacement in accordance with Section 2. 14({b}:

(1} for uny Furo-Doliar Loan for any Interest Period, the interest rate for deposits in Dollars
for a period of ime comparabie to such Interest Period which appears on Reuters Screen LIBORO! (or any
applicable successor page} at approximately 11:00 A.M. (London time) two Business Days before the first
day of such Interest Period; provided, however, that if inore than one such rate is specified on Reuters
Scrcen LIBOROI (or any applicable successor page), the applicable rate shall be the arithmetic mean of all
such rates (rounded upwards, if necessary. to the nearest [/100 of 1%). 1f for any reason such rate is not
available on Reuters Screen LIBORO! {or any applicable successor page), the term “London laterbank
Offered Rate™ means for any Interest Period. the arithmetic mean of the rale per annum at which deposits
in Dollars are offered by first class banks in the London interbank market to the Admninistrative Agent at
approximately 11:00 A.M. (London time) two Business Days before the first day of such Intercst Period in
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an amount approximaicly cqual to the principal amount of the Euro-Dollar Loan of Wells Fargo Bank to
which such Interest Period is to apply and for a period of time comparable to such [nterest Period.

(ii) for any interest rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period equal to one month (commencing on the date of detcrmination of such
interest rate) which appears on Reuters Screen LIBORGI (or any applicable successor page) at
approximaiely 11:00 A M. (London time) on such date of determination {provided that if such day is not a
Business Day lor which a London Interbank Offered Rale is quoted, the next preceding Business Day for
which a London Interbank Offered Rate is quoted); provided, however, that if more than one such rate is
specitied on Reuters Screen LIBORO! (or any applicable successor page). the applicable rate shall be the
arithmetic mean of all such rates (rounded upwards. if necessary, to the nearest 1/100 of 1%). 1f for any
reason such rate is not available on Reuters Screen LIBOR{( (or any applicable successor page), the term
“London Interbank Gffered Rate™ means (or any applicable one-mmonth interest period, the arithmetic mean
of the rate per annum at which deposits in Dollars are offered by first class banks in the London interbank
market to the Administrative Agent ai approximately 11:00 AM. (London time) on such datc of
determination (provided that if such day is not a Business Day for which a London Interbank Offered Rate
is quoted, the next preceding Business Day for which a London Interbank Offered Rate 1s quoted) in an
amount approximately equal to the principal amount of the Base Rate Loan of Wells Fargo Bank,

Notwithstanding the foregoing, if the London Interbank Offered Rate determined in accordance
with the foregoing shall be less than zero, such rate shall be deemed to be zero for the purposes of this

Agreement.

“Mandatory Letter of Credit Borrowing™ has the meaning set forth in Section 3.09.

“Margin Stock™ means “margin stock™ as such tcrmi 1s defined in Regulation U,

~Material Adverse Etfect” means with respect to a Borrower, (1} any material adverse etfect upon
the business, assets, financial condition or operations of the Applicable Reporting Entity or the Applicable
Reporting Entity and its Subsidiaries, taken as a whole: (ii) a material adverse effect on the ability of the
Applicable Loan Parties taken as a whole (o perform their obligations under this Agreement, the Notes or
the other Loan Documents or (iii) a material adverse effect on the validity or enforceability of this
Agreement, the Notes or any of the other Loan Documents.

“Material Debt™ means, with respect to a Borrower, Debi (other than the applicable Notes) of any
Applicable Loan Party in a principal or face amount exceeding $50,000,000.

“Material Plan™ means at any time s Plan or Plans having aggregate Unfunded Liabilities in excess
of $50,000,000. For the avoidance of doubt, where any two or more Plans, which individually do not have
Unfunded Liabilities in excess of $50.000.000. but collectively have agpgregate Unfunded Liabilities in
excess of $30,000,000. all references to Material Plan shall be deemed to apply to such Plans as a group.

“Material Subsidiary™ means, with respect to the Guarantor, cach Subsidiary of the Guarantor listed
on Schedule 3.15 and each other Subsidiary of the Guarantor designated by the Guarantor as a “Maternial
Subsidiary™ in writing to the Administrative Agent, in either case. for so long as such Matenial Subsidiary
shall be 2 Wholly Owned Subsidiary of the Guarantor.

“Maximum Sublimit™ means, with respect to each Borrower, the amount set forth opposite its name
in the tahle below, as such amount may be increased from time to time pursuant to Section 2.19:

Bormower; Maximum Sublimit:
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Company $1.250,000.000
Designated Borrower  $6006,000,000

“Minimum Sublimit” means. with respect to each Borrower, the amount set forth opposite its name
in the lahle below, as such amount may be decreased from time (o time pursuant 1o Section 2.08:

Borrower: Minimum Sublimit:
Company $650.,000,000
Designated Borrower  $0

“Moody's™ means Moody’s [nvestors Service, Inc.. a Delawarce corporation, and its successors or,
absent any such successor, such nationally recognized statistical rating organization as any Bommower and
the Adminisirative Agent inay select.

“Multicniplover Plan™ mcans at any time an cmployee pension benefit plan within the meaning of
Section 4001(2)(3) of ERISA to which any member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“NEC" means The Narragansett Electric Company.

“NEC Acquisition™ means the acquisition of NEC by PPL Rhode Island Holdings, LLC pursuant
to that certain Share Purchase Agreement, dated as of March 17, 2021, by and among PPL Energy Holdings,
LLC, PPL Corporation and National Grid USA, as subsequently parially assigned by PPL Encrgy
Holdings, LLC to PPL Rhode Island Holdings, LLC pursuant to Assignment and Assumption Agreement,
dated as of May 3, 2021.

“New Lender” means with respect to any event described in Section 2.68(b). an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “*New Lenders™ means any two or more
of such New Lenders.

“Non-Defaulting [ ender™ means each Lender other than a Defaulting Lender, and *Non-Defaulting
Lenders™ means any two or more of such Lenders.

“Non-Extending Ecnder™ has the meaning sct forth in Section 2 O8{d)(1i).

“Non-Recoursc Decbt™ means, with respect to a Borrower, Debt that is nonrecourse to any
Applicable Loan Party. or any assct of any Applicable Loan Party.

“Non-U.S. Lender'™ has the meaning set forth in Section 2.17{(¢}.
“Note™ means, with respect to a Borrower. a promissory note, substantially in the fonn of Exhibit
B hereto. issued at the request of @ Lender evidencing the obligation of such Borrower to repay outstanding

Revolving Loans or Swingline Loans, as applicable.

*Notice of Borrowing™ has the meaning set forth in Section 2.03.

“Notice of Conversion/Continuation™ has the meaning set forth in Section 2.06¢d){ii).




“Obligations™ means, with respect to a Borrower:

(i} all principal of and interest {including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action refating to the bankruptey,
insolvency or rcorganization of such Borrower, whether or not allowed or allowable as a claim in
any such procecding) payable by such Borrower on any Loan, fecs payable or Reimburscment
Obligation undcer, or any Note issucd pursuant to, this Agreement or any other Loan Document;

(11) all other amounts now or hereafter payable by such Borrower and ail other
obligations or liabilitics now existing or hercafter arising or mcurred {including, without limitation,
any amounts which accrue after the commencement of any case. proceeding or other action relating
to the bankruptcy, insolvency or reorganization of such Bomrower, whether or not allowed or
allowable as a claim in any such proceeding) on the part of such Borrower pursuant to this
Agreement or any other Loan Document;

(i) all expenses of the Agents as to which such Agents have a right to reimbursement
by such Borrower under Section 9.03(a) hereof or under any other similar provision of any other
Loan Document;

(iv)  all amounts paid by any Indemnitee as to which such Indermnitee has the right to
reimbursernent under Section 9.03 hereof or under any other similar provision of any other Loan

Document; and

(v) in the case of cuch of clauses (i) through (1v) above, together with all renewals,
modifications, consolidations or cxtcnsions thercof.

“QFAC™ means the U.S. Department of the Treasury’s Office of Foreign Assets Control.
“Onptional Increasc™ has the meaning st forth in Scction 2.19(a).

“Other Benchmark Rate Election™ means, 1f the then-current Benchmark is the London Interbank
Ottered Rate or LIBOR Market Index Rate, as applicable, the oceurrence of:

(a) a notitication by the Administrative Agent to {or the request by the Borrowers to the
Administrative Agent to notify) each of the other parties hercto that at teast five currently outstanding
Dollar-denominated syndicated credit facilities at such time contain (as g result of amendiment or as
originally executed). in lieu ola Dollar LIBOR-based rate, a term benchmark rale that is not a SOFR-based
rate as a benchmark rate {and such syndicated credit facilities are identified in such notice and are publicly
available for review), and

(b) the joint election by the Administrative Agent and the Borrowers to trigger a faliback from
the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable. and the provision by the
Administrative Agent of written notice of such election to the Lenders.

“Other Connection Taxes™ means. with respect 1o any Agent or Lender. Taxes imposed as a result
of a present or former connection belween such Person and the jurisdiction imposing such Tax {other than
connections arising from such Person having executed, delivered, become a party to, perfonned its
obligations under, received payments under, reccived or perfected a security interest under, chgaged in any
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan
or Loan Document).

“Other Taxes™ has the meaning set forth in Section 2. 17(b).




“Participant™ has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(h).

“Patriot Act™ has the meaning set forth in Section 9.13.

“PBGC™ means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of
its functions under ERI[SA.

“Permitted Business™ means, with respect to a Borrower, 4 business that is the same or similar to
the business of the Applicable Reporting Entity or any Subsidiary thereof as of the Effective Date. or any
business reasonably related thereto.

“Person”™ means an individual, a corporation, a parnership, an association, a limited liability
company, a trust or an unincorporated association or any other entity or organization, including a
government or political subdivision or an agency or instrumentality thereof,

“Plan™ means at any time an employee pension benefit plan (including a Multiemployer Plan}
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of
the Internal Revenue Code and either (i) 1s maintained. or contributed to, by any member of the ERISA
Group for employees of any member of the ERISA Group or (ii) has at any time witlin the preceding five
years been maintained, or contributed to, by any Person which was at such time a member of the ERISA
Group for employees of any Person which was at such time a member of the ERISA Group.

“Pre-Closing Approved Designaled Bormower™ means the entity lisied on Schedule 9.20 hereto.

“Prime Rate” means the rate of interest publicly announced by Wells Fargo Bank from time to time
as its Prilnc Rate.

“Public Reporting Company™ ineans a company subject to the periodic reporting requirements of
the Securities and Exchange Act of 1934.

“Quarterly Date™ means the tast Business Day of each of March, hume, September and December,
“Rating Agency” means S&P or Moody s, and “Rating Agencies™ means both of them.

“Reference Time™ with respect to any setting of the then-current Benchmark means (1) if such
Benchmark is the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable, !1:00 a.in.
{London time) on the day that is two (2} London Business Days preceding the date of such setting, and (2)
it such Benchmark is not the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable.
the time determined by the Administrative Agent in its reasonable discretion,

“Register” has the meaning sel forth in Section 9.06(e).

“Regulation U™ means Regulation U of the Board of Governors of the Federal Reserve System, as
amended, or any successor regulation.

[

Regulation X™ means Regulation X of the Board of Governors of the Federal Reserve System, as
amnended, or any successor regulation.

“Reimbursement Obligations™ means. with respect to a Borrower, at any time all obligations of
such Borrower to reimburse the lssuing Lenders pursuant to Section 3.07 for amounts paid by the issuing




Lenders in respect of drawings under Letters of Credit issucd for the account of such Borrower, including
any portion of any such obligation to which a Lender has become subrogated pursuant to Scetion 3.09.

“Relevant Governimental Body"™ means the FRB or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the FRB or the Federal Reserve Bank of New York, or any
successor thereto.

“Replacement Date™ has the meaning set forth in Section 2.08(b).

“Replacement Lender™ has the meaning sct forth in Section 2.08(b).

“Required Lenders” means at any time Non-Defaulting Lenders having at least 51% of the
aggregate amount of the Commitments of all Non-Defaulting Lenders or. if the Commitments shall have
been terminated, having at least 51% of the aggregate amount of the Revolving Outstandings of the
Non-Defaulting Lenders at such time.

“Resolution Authority™ means an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authority.

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant to the operalion

of Section 2.08(b).

“Revolving™ means, when used with respect to (i) a Borrowing, a Borrowing made by a Bormower
under Section 2.01, as identified in the Notice of Borrowing with respect thereto, a Borrowing of Revolving
Loans to refund outstanding Swingline Loans pursuant to Section 2.02(b)i}, or a Mandatory Letter of
Credit Borrowing and (ii) a Loan, a Loan inade under Section 2.01; provided. that. if any such loan or loans
{or portions thereof) are combined or subdivided pursuant to a Notice of Conversion/Continuvation, the term
“Revolving Loan” shall refer to the combined principal amount resulting from such combination or to gach
of the separate principal amounts resulting from such subdivision, as the case may be,

“Revolving Outstandings” means at any time, with respect to any Lender. the sum of (i) the
aggregate principal amount of such Lender's outstanding Revolving Loans plus (i1) the aggregate amount
of such Lender’s Swingline Exposure plus (iii} the aggregate amount of such Lender’s Letter of Credit
Liabilitics,

“Revolving Outstandings Excess’™ has the meaning set forth in Section 2.09.
“S&D"” means Standard & Poor’s Ratings Group, a division of S&P Global Inc. and any successor
thereto or. absent any such successor, such nationally recognized statistical rating organization as the

Borrowers and the Administrative Agent may select.

“Sanctioned Couniry™ means a country, region or (erritory that is the subject of comprehensive
territorial Sanctions (currently. Crimea, Cuba, [run, North Korea, Sudan, and Syria),

“Sanctioned Person™ means a Person that is, or is owned or controlied by Persons that are. (i) the
subject of any Sanctions, or {ii} located, organized or resident in @ Sanctioned Country,

~Sanctions™ 1neans sanctions administered or enforced by OFAC. the U.S. State Department. the
Curopean Union, any Curopean Union member state, Her Majesty’s Treasury of the United Kingdom or
any other applicable sanctions authority.
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*“SEC” means the Securities and Exchange Commission.

“SOFR" means, with respect to any Business Day, a rate per annum equal to the secured overnight
tinancing rate for such Business Day published by the SOFR Administrator on the SOFR Administrator’s
Website on the immediately succeeding Business Day.

“SOFR Administrator” means the Federal Reserve Bank of New York (ur a successor administrutor
of the secured overnight lmancing rate),

“SOFR_Administrator’s Website™ means the website of the Federal Reserve Bank of New York,
currently at http:/www.newyorkfed.org, or any successor source for the secured overnight financing rate
identitied as such by the SOFR Administrator from time to time.

*Sublimit” means. with respect to cach Borrower, its Initial Sublimit, as the same may be moditied
from time to time pursuant to Section 2.08(f) and 2.19; provided that (i} the aggregate amount of all
Sublimits shall at no time exceed the aggrepate Commitments hereunder. (ii) a Borrower's Sublimit shall
at no time exceed such Borrower's Maximum Sublimit and (iii) a Borrower's Sublimit shall at no time be
less than such Borrower's Minimum Sublimit.

“Subsidiary™ of a Person means any Corporation, a majority of the outstanding Voting Stock of
which is owned, directly or indirectly, by such Person or one or more Subsidiaries of such Person.

"Swinglinc Borrowing™ means a Berrowing madc by a Borrower under Section 2.02, as identificd
in the Notice of Borrowing with respect thereto.

“Swingline Exposure” means, for any Lender at any time, the product derived by wmultiplying (i}
the aggregate principal amnount of all outstanding Swingline Loans at such time by (ii) such Lender's
Commitinent Ratio.

“Swingline Lender™ means Wells Fargo Bank, in its capacily as Swingline Lender.

“Swingline Loan” means any swingline loan made by the Swingline Lender to a Borrower pursuant
to Section 2.02,

“Swingline Sublimit™ means the lesser ot {a) $75.000.000 and (b} the aggrcgate Commitments of
all Lenders.

“Swingline Termination Date™ means the first to occur of (a) the resignation of Wells Fargo Bank
as Administrative Agent in accordance with Section 8.09 and (b) the Termination Date.

“Syndication Agent” means JPMorgan Chase Bank, N A, in its capacily as a syndication agent in
respect uf this Agreement,

“Synthetic_Lease™ means any synthetic lease, tax retention operating leasc, off-balance sheet loan
or similar off-balance sheet financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease in accordance with GAAP.

“Taxes” means all present or future taxes. levies, imposts, duties, withholdings (including backup
withholding), assessments or other charges in the nature of a tax imposcd by any Governmental Authority,
including any interest, additions to tax or penalties applicable thereto.




“Term SOFR™ means, tor the applicable Corresponding Tenor as of the applicable Reterence Time,
the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Govemmenital Body,

“Term SOFR Notice™ means a notification by the Administrative Agent to the Lenders and the
Borrowers of the occurrence of a Term SOFR Transition Event.

“Term SOFR Transition Event™ means the delermination by the Administrative Agent that {a) Term
SOFR has been recommended for use by the Relevant Governmental Body, (b) the administration of Term
SOFR is administratively feasible for the Administrative Agent and (c) a Benchmark Transition Event, an
Early Opt-in Election or an Other Benchmark Rate Election, as applicable, bas previously occurred
resulting in the replacement of the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2.14(b) with a Benchmark Replacement the Unadjusted Benchmark
Replacement component of which is not Term SOFR.

“Termtnation Date™ means the earlier to occur of {1) December 6, 2026, as may be extended from
time to Lime pursuant to Section 2.08(d). and (ii) the date upon which all Commitments shall have been
terrminated in their entirety in accordance with this Agreement.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the rate by reference to
which interest on such Loan or on the Loans comprising such Borrowing is determined.

~LUK Financial Institution™ means any BRRD Undertaking (as such terin is defined under the PRA
Rulcbook {as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority)} or any person falling within IFPRU 11,6 of the FCA Handbook {as amended from time to time}
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit instilutions
and investment (irms, and certain affiliates of such credil institutions or investment {irms.

“UK Resolution Authority™ means the Bank of Englund or any other public administrative authority
having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replaceinent™ mcans the applicable Benchmark Replaccment excluding
the refated Benchmark Replacement Adjustinent.

“Unfunded Liabilities™ means, with respect to any Plan a1 any tinme, the amount (if any) by which
(i} the value of all benetit liabilities under such Plan, determined on a plan termination basis using the
assumaptions prescribed by the PBGC for purposes of Scction 4044 of ERISA, exceeds (ii} the fair market
value of all Plan assets allocable to such lLiabilities under Title IV of ERISA (excluding any accrued but
unpaid contributions}, all determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potential liability of a member of the ERISA Groun to the PBGC or
any other Person under Title IV of ERISA.

“United States” means the United Stales of America, including the States and the Disinel of
Columbia, but excluding its territories and possessions,

“Voting Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of directors, managers or trustees thereof, whether at ail times or only so long as no senior class
of stock has such voting power by reason of any contingency.

“Wells Fargo Bank™ mcans Wells Fargo Bank, National Association, and its successors.







does not warrant or accept any responsibility for, and shall not have any liability with respect to, (i) the
continuation of, administration of, submission of, calculation of or any other matter related to the Londoen
interbank offered rate or other rates in the definition of “London [nterbank Offered Ruate™ or “LIBOR
Market Index Rate™ or with respect to any alternative, successor or replacement rate thereto (including any
then-current Benchmark or any Benchmark Replacement). inciuding whether the compesition or
characteristics of any such alternative. successor or replacement rate (including any DBenchmark
Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce
the sume value or economic equivalence of, the London Interbank Offered Rate or LIBOR Market [ndex
Rate, as applicable, or any other Benchmark, or have the same volume or liquidity as did the London
interbank offered rate or any other Benchmark prior to its discontinuance or unavailability, or (ii) the effect,
implementation or composition of any Benchmark Replacement Conforming Changes. The Administrative
Agent and its Affiliates or other refated entities may engage in transactions that affect the calculation of a
Benchmark, any altemative, successor or replacement rate {including any Benchmark Replacernent} or any
relevant adjustinents thereto and such transactions may be adverse to any Borrower. The Administrative
Agent may select information sources or services in its reasonable discretion to ascertain any Benchmark,
any component definition thereot or rates reterred to in the definition thereof, in cach case pursuant to the
terms of this Agrecement, and shall have no liability to any Borrower, any Lender or any other person or
entity for damnages of any kind, including direct or indirect, spectal, punitive, incidental or consequential
damages, costs. losses or expenses (whether in torl. contract or otherwise and whether at law or in equity},
for any error or calculation of any such rate (or component thereof) provided by any such information
source or service.

ARTICLE 11
THE CREITS

Section 201 Commitments to Lend. Each Lendder severally agrees, on the terms and condlitions
set forth in this Agreement, Lo make Revolving Loans in Dollars to cach Bormower pumsuant to this
Section 2.01 from time to time during the Awailability Period in amounts such that its Revolving
Outstandings shall not exceed its Commitment; provided. that, immediately after giving effect to each such
Revolving Loan, (i) the aggregate principal amount of all outstanding Revolving Loans (after giving ctfect
to any amount requested) shall not exceed the aggregate Commitinents less the surm of all outstanding
Swingline Loans and Letter of Credit Liabilities and (i1) the Bormower Revolving Ouistandings of any
Borrower (alier giving effect to any amount requested) shall not exceed such Borrower’s Sublimit. Each
Revolving Borrowing {other than Mandatory Letter of Credit Borrowings) shail be in an aggregate principal
amount of $10,000,000 or any larger intcgral multiple of $1.000,000 {except that any such Borrowing may
be inthe aggregate amount of the unused Commitinents) and shall be made from the several Lenders ratably
in proportion lo their respective Commitments. Within the foregoing imits, each Borrower may borrow
under this Section 2.01. repay, or, to the extent permitted by Section 2.10, prepay, Revolving Loans made
to it and reborrow under this Section 2.01.

Scction 2,02 Swinglinc Loans.

{a) Availability. Subject to the terms and conditions ot this Agreement, the Swingline Lender
agrecs to make Swingline Loans to cach Borrower from time to time from the Effective Date through, but
not including, the Swingline Termination Date in an aggregate principal amount at any time outstanding
that will not result in {i) the sum of the total Swingline Exposures exceeding the Swingling Sublimit, (1i)
the sum of the total Revolving (hitstandings exceeding the total Commitments, (iii} any Lender's Revolving
Outstandings exceeding such Lender's Commitment, (iv) in the case of the Swingline Lender {whether
directly or through an Affiliate), the sum of such Lender’s Revolving Outstandings plus (without
duplication) the outstanding principal amount of Swingline Loans made by the Swingline Lender exceeding
such Swingline Lender’s Commitment or (v) the Bommower Revolving Outstandings of any Bormrower (after
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giving effect to any amount requested) exceeding such Borrower™s Sublimit; provided. that the Borrower
shall not use the proceeds of any Swingline Loan to refinance any outstanding Swingline Loan. Each
Swingline Loan shall be in an aggregate principal minount of $2,000,000 or any larger integral multiple of
$500.000 (except that any such Borrowing may be in the aggregate amount of the unused Swingline
Sublimit). Within the foregoing limits, each Borrower may borrow, repay and reborrow Swingline Loans
made to it. in each case under this Section 2.02. Each Swingline Loan shall be a Base Rate Loan.

(b} Refunding.

(i) Swingline Loans to any Borrower shall be retunded by the Lenders on demand by
the Swingline Lender, Such refundings shall be made by the Lenders in accordance with their
respective Commiliment Ratios and shall thereafter be reflected as Revolving Loans of the Lenders
to such Borrower on the books and records of the Administrative Agent. Each Lender shall fund
its respective Commitment Ratio of Revolving Loans as required to repay Swingline Loans
outstanding to the Swingline Lender upon demand by the Swingline Lender but in no event later
than 1:00 P.M. (Charlotte, North Carolina time) on the next succeeding Business Dy afier such
demand is made. No Lender's obligation to fund its respective Commitment Ratio of a Swingline
Loan shall be affected by any other Lender’s Failure te fund its Commitment Ratio of a Swingline
Loan, nor shall any Lender’s Commitment Ratio be increased as a result of any such failure of any
other Lender to fund its Commitment Ratio of a Swingline Loan.

(i) Each Borrower shall pay to the Swingline Lender on demand, and in no case more
than fourteen {14) days after the date that such Swingline Loan is made. the amount of such
Swingline Loan made to such Borrower to the extent amounts received from the Lenders arc not
sufticient to repay in full the outstanding Swingline Loans made to such Borrower requested or
required to be refunded. In addition, the applicable Borrower hereby authorizes the Administrative
Agent to charge any account maintained by such Borrower with the Swingline Lender (up to the
ameunt available therein} in order to immediately pay the Swingline Lender the amount of such
Swingline Loans made to such Borrower to the cxtent amounts received from the Lenders are not
sufficient to repay in full the outstanding Swingline Loans madc to such Borrower roquested or
required o be refunded. IF any portion of any such amount paid to the Swingline Lender shall be
recovered by or on behalf of the applicable Borrower from the Swingline Lender in bankruptcy or
otherwise, the loss of the amount so recovered shall be ratably shared among all the Lenders in
accordance with their respective Commitinent Ratios {unless the amounts so recovered by or on
behalf of the applicable Borrower pertain to a Swingline Loan cxtended atter the occurrence and
during the continuance of an Event of Default of which the Administrative Agent has received
notice in the manner required pursuant to Section 8.05 and which such Event of Default has not
been waived by the Required Lenders or the Lenders, as applicable).

(i) Each Eender acknowledges and agrees that its obligation to refund Swingline
Loans {other than Swingline Loans extended after the occurrence and during the continuation of un
Event of Default of which the Administrative Agent has received notice in the manner required
pursuant to Section 8.05 and which such Event of Default has not been waived by the Required
Lenders or the Lenders. as applicable) in accordance with the terms of this Section is absolute and
unconditional and shall not be affected by any circumstance whatsoever, including, without
limitation, non-satisfaction of the conditions set forth in Adicle 1V, Further, gach Lender agrees
and acknowledges that if prior to the refunding of any outstanding Swingline Loans pursuant to
this Section, one of the events described in Section 7.01(h} or {i) shall have occurred, each Lender
will, on the date the applicable Revolving Loan would have becn madc, purchase an undivided
parlicipating interest in the Swingline Loan to be refunded in an amount equal to its Commitrment
Ratio of the aggregate amount of such Swingline Loan. Each Lender will immediately transfer 1o




the Swingline Lender, in immediately available funds, the amount of its participation and upon
receipt thereof the Swingline Lender will deliver to such Lender a centificate evidencing such
participation dated the date of receipt of such funds and for such amount. Whenever, at any time
after the Swingline Lender has received from any Lender such Lender’s participating interest in a
Swingline Loan. the Swingline Lender receives any payment on account thereof, the Swingline
Lender will distribute to such Lender its participating interest in such amount {appropriately
adjusted, n the case of interest payments, to reflect the period of time during which such Lender's
patticipating interest was outstanding and funded).

Scction 2.03  Notice of Borrowings. The applicable Borrower shall give the Administrative
Agent notice substantially in the torm of Cxhibit A-1 hereto {a “Notice of Borrowing™} not later than (a)
11:30 A.M. (Charlotte, North Carolina time) on the date of each Base Rate Borrowing and (b) 12:00 Noon
(Charlotte, North Carolina time) on the third Business Day before each Euro-Dollar Borrowing, specilying:

(i) the applicable Borrower;

(i1) the date of such Borrowing, which shall be a Business Day;

(iii) the aggregate amount of such Borrowing;

(iv) whether such Bormowing is comprised of Revolving Loans or a Swingline Loun;

(v) in the case of a Revolving Borrowing, the mitial Type of the Loans comprising
such Borrowing: and

(vi) in the case of a Euro-Dollar Borrowing. the duration of the initial Interest Pericd
applicable thereto, subject to the provisions of the delinition of Tnterest Period.

Notwilhstanding the foregoing, no more than six (6} Groups of Euro-Dollar Loans shall be outstanding at
any one time for each Borrower, and any Loans which would exceed such limitation shall be made as Base

Rate Loans.

Section 2.04 Notice to Lenders; Funding of Revolving Loans and Swingline Loans,

(a) Notice to Lenders. Upon receipt of a Notice of Barrowing (other than in respect of a
Bemowing of a Swingline Loan), the Admimstrative Agent shall promptly notify cach Lender of such
Lender’'s ratable share (if any) of the Borrowing referred to in the Notice of Borrowing, and such Notice of
Borrowing shall not thereafter be revocable by the applicable Bormower.

(b} Funding of Loans. Not later than (a) 1:00 P.M, (Charlotte, North Carolina tune) on the
date of each Base Rate Borrowing and {b) 12:00 Noon {Charlotie, North Carolina titne) on the date of each
Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal
ot other funds immediately available in Charlotte, North Carolina, to the Administrative Apent al its address
referred 1o in Section 9.01. Unless the Administrative Agent determines that any applicable condition
specificd in Article [V has not been satisfied, the Administrative Agent shall apply any funds so reccived
in respect of a Bomowing available to the applicable Borrower at the Administrative Agent’s address not
later than {a) 3:00 P.M. (Charloite, Norlh Carolina time) on the date of each Base Rate Borrowing and (h)
2:00 P.M. {Charlotte, North Carolina time)} on the date of each Euro-Dollar Borrowing. Revolving Loans
to be made for the purpose of refunding Swingline Loans shall be made by the Lenders as provided in
Scction 2.02(b).




(c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders.
Unless the Administrative Agent shall have received notice from g Lender prior to the date of any
Bommowing (except in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing)
that such Lender will not make available to the Administrative Agent such Lender’s share of such
Borrowing, the Administrative Agent may assume that such Lender has made such share available to the
Administrative Agent on the date of such Borrowing in accordance with subsection (b} of this Section. and
the Administrative Agent may, in reliance upon such assumption, make available to the applicable
Borrower on such date a corresponding amount, 1f and to the extent that such Lender shail not have so
imade such share available to the Administrative Agent, such Lender and the applicable Borrower severally
agree to repay to the Administrative Agent forthwith on demand such corresponding amount, together with
interest thercon for cach day from the date such amount is made available to the applicable Borrower until
the date such amount is repaid to the Admimstrative Agent at (i) a rate per annum equal to the higher of the
Federal Funds Rate and the interest rate upplicable thereto pursuant to Section 2.06, in the case of the
applicable Borrower, and (if) the Federal Funds Rate, in the case of such Lender. Any payment by the
applicable Borrower hereunder shall be without prejudice to any claim such Borrower may have against a
Lender that shall have failed to make its share of a Borrowing available to the Administrative Agent. If
such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid
shall constitute such Lender’s Loan included in such Borrowing for purposcs of this Agreement.

(d Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hercunder shall not relicve any other Lender of its obligation, if any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
tailure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.

Section 2.05  Noteless Agreement; Evidence of Indebtedness; Several Liability.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of each Borrower to such Lender resulting from each Loan made by such
Lender from time to time, including the amounts of principal and interest pavable and paid to such Lender
from time to tithe hereunder.

(b} The Administrative Agent shall also maintain accounts in which i will record (1) the
amount of each Loan made hereunder, the Type thereof and the Interest Period with respect thereta, (i1} the
amount of any principal or interest duc and payable or to become due and payable trom cach Borrower to
each Lender hereunder and (iii) the amount of any sum received by the Adminisirative Agent hereunder
from each Borrower and each Lender’s share thercof.

(c) The cntrics maintained in the accounts maintained pursuant to subsections {a) and (b}
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded;
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any error therein shall not in any manner alfect the oblipation of any Borrower to repay the Obligations
owing hy it in accordance with their terms.

() Any Lender may request that its Loans be evidenced by # Note. In such event, the
applicable Borrower shall prepare, execute and deliver 1o such Lender a Note payahle to the order of such
Lender. Thereafter. the Loans evidenced by such Note and interest thereon shall at all times (including
after any assignment pursuant to Scetion 9.06(c)} be represented by one or more Notes payable to the order
of the payce named therein or any assignee pursuant to Section 9.06(c}. except to the cxtent that any such
Lender or assignee subsequenily retums any such Note for cancellation and requests that such Loans once
again be evidenced as described in subsections (a) and (b) above,




(e} The Borrowers shall be severally and not jointly liable with respect to their respective
Obligations hereunder. Neither Borrower shall be liable for (i) any Loans made to the other Borrower, (ii)
any Letters of Credit issued for the account of the other Borrower, or (i1i) any other Obligations of the other
Borrower {unless, in the case of this clause (iii) only. such parties are expressly jointly and severally liable
therelor).

Scetion 2.06 Interest Rates,

(a) Interest Rate Options. The Loans shall, at the option of the applicable Borrower and except
as otherwisc provided herein, be incurred and maintained as, or converted into. one or more Basc Rate
Loans or Euro-Dollar Loans.

(b) Base Rate Loans. Each Loan which is made as, or converted into. a Base Rate Loan (other
than a Swingline Loan} shall bear intcrest on the outstanding principal amount thercot, for each day from
the date such Loan is made as, or converled into. a Basc Rate Loan until it becomes due o1 35 converted into
a Loan of any other Type, at a rate per annum equal to the sum of the Base Rate for such day plus the
Applicable Percentage for the applicable Borrower for Base Rate Loans for such day. Each Loan which is
made as a Swingline Loan shall bear interest on the outstanding principal amount thereof, for each day from
the date such Loan is made until it becomes due at a rate per annum equal to the LIBOR Market [ndex Rate
for such day plus the Applicable Percentage for the applicabie Borrower for Curo-Dollar Loans for such
day. Such interest shall, in ¢ach case, be payable quarterty in arrears on each Quarterly Date (or, with
respect t¢ Base Rate Loans that are Swingline Loans, as the Swingline Lender and the applicable Borrower
may otherwise agree in writing) and. with respect o the principal amount of any Base Rate Loan (other
than a Swingline Loan) converted to a Euro-Dollar Loan, on the date such Base Rate Loan is so converted.
Any overdue principal of or intcrest on any Base Rate Loan shall bear interest, payable on demand. for each
day until paid at a rate per annum equal to the sum of 2% plus the rate otherwise applicable to Base Rate
Loans tor the applicable Bormrower for such day,

(c) Eurc-Dollar Loans. Cach Euro-Dollar Loan shall bear interest on the outstanding principal
amount thereof, for each day during the Interest Period applicable thereto, at a rate per annum equal to the
sum of the Adjusted London Interbank Offered Rate for such Interest Period plus the Applicable Percentage
for the applicable Borrower for Euro-Dollar Loans for such day. Such inierest shall be payable for each
[nterest Period on the last day thereof and. if such Interest Period is longer than three months, at intervals
of three months after the first day thereof. Any overdue principal of or interest on any Euro-Dollar Loan
shall bear interest, payable on demand, for each day until paid at a rate per annmuim equal to the sum of 2%
plus the sum of (A) the Adjusted London Interbank Offered Rate applicable 10 such Loan at the dale such
payment was due plus {B) the Applicable Percentage for the applicable Borrower for Euro-Dollar Loans
tor such day {or. if the circumstance described in Section 2.14 shall exist. at a rate per annum equal to the
sum of 2% plus the rate applicable to Base Rate Loans for the applicable Borrower for such day).

(d) Method of Electing Interest Rates.

() Suhject to Scction 2.06(a), the Loans included in cach Revolving Borrowing shall
bear interest inittally at the type of rate specified by the applicable Bormower in the applicable
Notice of Borrowing. Thereafier, with respect to each Group of Loans, each Borrower shall have
the option with respect to the Loans made to such Borrower (A} to convert all or any part of (y) so
long as no Default is in existence on the date of conversion, outstanding Base Rate Loans to Euro-
Dollar Loans and {z) outstanding Euro-Dellar Loans to Basc Ratc Loans; provided, in cach casc,
that the amount so converted shall be equal to $10.000,000 or any larger integral multiple of
£1.000,000, or {B) upon the expiration of any Interest Period applicable to outstanding Euro-Dollar
Loans, so long as no Default is in existence on the date of continuation. to continue all or any
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portion of such Loans, cqual to $10,000,000 and any larger intcgral multiple of $1.000.000 in
excess of that amount as Buro-Dollar Loans. The Interest Period of any Base Rate Loan converted
to a Fouro-Dollar Loan pursuant to clause (A) above shall commence on the date of such conversion,
The succeeding Interest Period of any Euro-Dollar Loan continued pursuant to clause (B) above
shall commence on the last day of the Interest Period of the Loan so continued. Eure-Dollar Loans
may only be converted on the last day of the then current Interest Period applicable thereto or on
the datc required pursuant to Section 2.18.

(it} The applicable Borrower shall deliver a written notice of each such conversion or
continuation {a “Notice of Conversion/Continuation™} to the Administrative Agent no later than
(A) 12:00 Noon {Charlottc, North Carolina time) at least threc (3) Busincss Days betore the
effective date of the proposed conversion to, or continuation of, a Furo-Dollar Loan and (B} 11:30
AM. (Charlotte, North Carolina time} on the day of a conversion to a Base Rate Loan. A written
Notice of Conversion/Continuation shall be substantially in the form of Exhibit A-2 attached hereto
and shall specity: (A) the Group of Loans {or portion thereof) to which such notice applics, (B) the
proposcd conversion/continuation datc {which shall be a Busincss Day), (C) the aggregate amount
of the Loans being converted/continued, (D) an election between the Base Rate and the Adjusted
London Interbank Offered Rate and (E) in the case of a conversion Ly, or a continuation of, Euro-
Dollar Loans, the requested [nterest Period. Upon receipt of a Notice of Conversion/Continuation,
the Administrative Agent shall give cach Lender prompt notice of the contents thercot and such
Lender’s pro rata share of all conversions and continuarions requested therein. 1f no timely Notice
of Conversion/Continuation is delivered by the applicable Borrower as to any Euro-Dollar Loan,
and such Loan is not repaid by such Bormower at the end of the applicable Interest Period, such
Loan shall be converted automatically to a Base Rate Loan on the last day of the then applicabie
Interest Period.

(<) Determination and Notice of Interest Rates, The Administrative Agent shall determine
each interest rate applicable (o the Loans hereunder. The Administrative Agent shall give prompt notice to
the applicable Borrower and the participating Lenders of each rate of interest so determined. and its
detcrmination thercot shall be conclusive in the absence of manifest error. Any notice with respect to Euro-
Dollar Loans shall, without the necessity of the Administrative Agent so stating in such notice. be subject
to adjustments in the Applicable Percentage applicable o such Loans after the beginning of the Interest
Period applicable thereto. When during an Interest Period any event occurs that causes an adjustment in
the Applicable Percentage applicable to Loans to which such Interest Period is applicable. the
Administrative Agent shall give prompt notice to the applicable Borrower and the Lenders of such cvent
and the adjusted rate of interest so determmined for such Loans, and its determination thereof shall be
conclusive in the absence of manifest crror,

Section 2.07 Fees.

(a) Commitment Fees. Each Bormower shall pay 1o the Administrative Agent lor the account
of each Lender on a ratable basis a fee {the "Commitment Fee™) for each day at a rate per annum equal to
the Applicable Percentage for such Borrower tor the Commitment Fee for such day. The Commitinent Fee
shall accrue from and including the Effective Date to but excluding the last day of the Availability Periad
on the amount by which such Borrower's Sublimit exceeds the Borrower Revolving Outstandings of such
Borrower {solely for this purpose. exclusive of outstanding Swingline Loans made to such Bormower) on
such day. The Commitment Fee shall be payable on the last day of each of March, June, September and
December and on the Termination Date.

(b) Letter of Credit Fees, Each Borrower shall pay to lhe Admimstrative Agent a fee (the
“Letter of Credit Fee™) for each day at a rate per annum equal to the Applicable Percentage for such
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Bomrower for the Letter of Credit Fec for such day. The Letter of Credit Fee shall accruc from and including
the Effective Date to but excluding the last day of the Availability Period on the aggregate amount available
for drawing under any Letters of Credit issued for the account of such Borrower outstanding on such day
and shall be payable for the account of the Lenders ratably in proportion to their paricipations in such
Letter(s) of Credit. In addition, each Borrower shall pay to each Issuing Lender a fee (the “Fronting Fee™}
in respect of each Leticr of Credit issued by such Issuing Lender for the account of such Borrower computed
at the rate of 0.20% per annum ¢n the average amount available for drawing under such Letter(s) of Credit.
Fronting Fees shall be due and payable quarterly in arrears on cach Quarterly Date and on the Tenmination
Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, each Borrower
agrees to pay to each lssuing Lender, upon each issuance of, payment under, and/or amendment of, a Letter
of Credit 1ssued for the account of such Borrower, such amount as shall at the time of such issuance,
payment or amendment be the administrative charges and expenses which such [ssuing Lender is
customarily charging for issuances of, payments under, or amendments to letters of credit issued by it.

(c) Payments. Except as otherwise provided in this Section 2.07, accrued tees under this
Scetion 2.07 in respect of Loans and Letter of Credit Liabilitics shall be payable quarterly in arrcars on cach
Quarterly Date, on the last day of the Availability Period and, if later, on the date the Loans and Letter of
Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any
circumstances.

Scction 2.08 Adjustments of Commitments.

(a) Optional Termination or Reductions of Commitments {Pro-Rata). The Company, the
Guarantor or the Designated Borrower may, upon at least three Business Days’ prior written notice to the
Administrative Agent, permancntly (i} terminate the Commitments, if there are no Revolving Outstandings
at such time or (1) ratably reduce from time to time by a minimum amount of $10,000,000 or any larger
integral multiple of $5.000,000, the apgrepate amount of the Commitments in excess of the apgpgregate
Revolving Outstandings. Upon receipt of any such notice, the Administrative Agent shall promptly notify
the Lendcers. Any such reduction shall have the effect of reducing each Borrower’s Sublimit in an amount
as designated by the Company or the Guarantor; provided that (x) no Sublimit of a Borrower shall be
reduced to an amount less than (1) the Borrower Revolving Outstandings of such Borrower or (2) such
Borrower’s Minimum Suhlimit and (v} afier piving effect to such reduction, the aggregate Sublimits must
not exceed the aggrepate amount of Commitments. 1f the Commitments are tenminated in their entirety, all
accrued fees shall be payable on the effective date of such termination.

(b) Replacement of Lendens; Optional Termination of Commitments (Non-Pro-Rata). 1f (1}
any Lender has demanded compensation or indemnification pursuant to Sections 2.14, 2.15, 2.16 or 2.17,
(ii) the obligation of any Lender to make Euro-Dollar Loans has been suspended pursuant to Section 2.15
or (iit) any Lender is a Defaulting Lender (cach such Lender described in clauses (1), (i1} or (i) being a
“Retining Lender™}, the Borrowers shall have the right, if no Default then exists, to replace such Lender
with one or more Eligible Assignees {which may be one or more of the Continuing Lenders) (each a
“Replacement Lender” and. collectively, the “Replacement Lenders™) reasonably acceptable to the
Administrative Agent. The replacement of a Retiring Lender pursuant to this Section 2.08(b) shall be
etfective on the tenth Business Day (the “Replaccment Date™) following the date of notice given by the
Borrowers of such replucement to the Retiring Lender and each Continuing Lender through the
Administrative Agent, subject to the satisfaction of the following conditions:

(0 the Replacement Lender shall have satisfied the conditions to assignmcent and
assumption sct forth in Scetion 9.06(c} (with all fees payable pursuant to Scction 9.06(c) to be paid
by the Borrowers in accordance with ¢ach such Borrower's percentage by which such Bommower’s
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Sublimit bears to the amount of the total aggregate Commitments at such time) and. in connection
therewith, the Replacement Lender(s) shall pay:

(A) to the Retiring Lender an amount equal in the aggregate to the sum of (x}
the principal of, and all accrued but unpaid interest on. all outstanding Loans of the Retinng
Lender, (v} all unpaid drawings that have been funded by {and not reimbursed to) the
Retiving Lender under Section 3,10, together with all accrued but unpaid interest with
respect thereto and (z) all accrued but unpaid fees owing o the Retiring Lender pursuant
to Section 2.07; and

(B) to the Swingline Lender an amount equal to the aggregate amount owing
by the Retiring Lender to the Swingline Lender in respect of all unpaid refundings of
Swingline Loans requested by the Swingline Lender pursuant to Section 2.02(b}{i), to the
extent such amount was not theretofore funded by such Retiring Lender; and

() to the Issuing Lenders an amount equal 1o the aggregate amount owing by
the Retiring Lender to the Issuing Lenders as reimbursement pursuant (o Section 3.09, 1o
the extent such amount was not theretofore funded by such Retiring Lender; and

(11} cach Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equal to all obligations owing to the Retinng Lender by such Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of such
Borrower referred to in clause (i} A) above).

On the Replacement Date, each Replacement Lender that 1s a New Lender shall become a Lender
hereunder and shall succeed to the obligations of the Retiring Lender with respect to outstanding Swingline
Loans and Letters of Credit to the exient of the Commitment of the Retiring Lender assumed by such
Replacemcnt Lender, and the Retiring [ender shall cease to constitute a Lender hereunder; provided, that
the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inure to the benefit
of a Retiring Lender with respect o any Loans made, any Letters of Creditissued or any other actions taken
by such Reliring Lender while it was a Lender.

[n licu of the torcgoing, subject to Section 2.08(e), upon express written consent ot Continuing
Lenders holding more than 50% of the aggregate amount of the Commitments of the Continuing Lenders,
the Borrowers shall have the right to permanently terminate the Commitment of a Retiring Lender in {ull.
Upon payment by each Borrower to the Administrative Agent {or the account of the Retiring Lender of an
amount equal to the sum of (i} the aggregate principal amount of all Loans and Retmbursement Obligations
owed by such Borrower to the Retiring Leader and (1i) all accrucd interest, fecs and other amounts owing
by such Borrower o the Retiring Lender hereunder, including, without limitation, all amounts payable by
such Borrower to the Retiring Lender under Sections 2.12, 2.16, 2.17 or 9.03. such Retiring Lender shall
cease 1o constitute a Lender hereunder; provided, that the provisions of Sections 2.12, 2.16, 2.17 and 9.03
of this Agrcement shall inure to the benefit of a Retiring Lender with respect to any Loans made. any Letters
of Credit issued or any other actions taken by such Retiring Lender while it was a Lender.

(c) Optional Termination of Defaulting L ender Commitiment {(Non-Pro-Rata}. At any time a
Lender is a Detaulting Lender, subject to Section 2.08(¢}, the Borrowers may tenninate in full the
Comimnitment ot such Defaulting Lender by giving notice to such Defaulting Lender and the Administrative
Agent, provided, that, (i) at the time of such termination, (A) no Default has occurred and is continuing (or
alternabively, the Required Lenders shall consent to such termination) and (B) either (x) no Revolving
Loans or Swingline Loans are outstanding or {v) the aggregate Revolving Outsiandings of such Defaulling
Lender in respect of Revolving Loans is zero: (ii) concurrently with such termination, the aggrepgate
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Commitments shall be reduced by the Commitment of the Defaulting Lender: and (iit) concurrently with
any subsequent payment of interest or fees to the Lenders with respect to any period before the termination
of a Defaulting Lender's Commitment, cach Bommower (or the applicable Borrower, as the case may he)
shall pay to such Defaulting Lender i1 ratable share (based on its Commitment Ratio before giving effect
to such termination} of such interest or fees, as applicable, in accordance with the terms of this Apreement.
The termination of a Defaulting Lender’s Commitment pursuant to this Section 2.08(c) shall not be deemed
to be a waiver of any right that any Borrower, Administrative Agent. any Issuing Lender or any other Lender
may have against such Defaulting Lender,

(d) Termination Date; Optional Extensions.
(1 The Commitments shall terminate on the Termination Date,
(11} The Borrowers may, by sending an Extension Letter to the Administrative Agent

{in which case the Administrative Agent shall promptly deliver a copy to cach of the Lenders), not
less than thirty (30} nor more than ninety {90) days prior to each anniversary of the Effective Date
(such anniversary, the “Extension Date™) request, but on not more than two occasions during the
term of the revolving credit facilities hereunder, that the Lenders extend the Termination Date then
in cffect (the “Current Termination Date™) so that it will occur up to onc year after the Current
Termination Date. Each Lender., acting in its sole discretion. may, by notice to the Administrative
Agent given no later than fifteen {15) days prior to each anniversary of the Effective Date, as
applicable (the “Election Date™). advise the Administrative Agent in writing whether or not it
agrees to such extension (each Lender to respond negatively to such request being referred to herein
as a “Non-Extending [ ender™); provided, that, any Lender not responding to such reguest within
such time period shall be deemed to be a Non-Extending Lender. The election of any Lender to
agree to such extension shall not obligate any other Lender to agree.

(i1} (A) If Lenders holding Comimitments that aggregate at least 51% of the aggregate
Commitments of the Lenders on or prior to the Election Date shall not have agreed to extend the
Termination Date, then the Current Tennination Tate shall not be so extended and the outstanding
principal balance of all loans and other amounts payable hereunder shall be due and payable on the
Current Termination Date. (B} If (and only if} Lenders holding Commitments that aggrepate at
least 51% of the aggregate Revolving Commitments of the Lenders on or prior to the Clection Date
shall have agreed to extend the Current Termination Date, then the Termination Date applicable to
the Lenders that are Extending Lenders shall, as of the Extension Date. be the day that is one year
after the Current Termination Date, In the event of such extension, the Commitment of cach Non-
Extending Lender shall terminate on the Current Termination Date applicable to such Non-
Extending Lender, all Loans and other amounts payable hereunder to such Non-Extending Lender
shall become due and payable on such Current Termination Date and the aggregate Commitments
of the Lenders hereunder shall be reduced by the aggregate Commitments of Non-Extending
Lenders so temminated on and after such Current Tenmination Date, Fach Non-Extending Lender
shall be required to maintain its original Commitment up to the Termination Date, or Current
Termination Date, as applicable, to which such Non-Extending Lender had previously agreed.

(iv) in the event that the conditions of clause (B) of paragraph (i) above have been
satisfied, the Borrowers shall have the right on or before the applicable Extension Date, at its own
expense, to require any Non-Extending Lender to transfer and assign without recourse or
representation (except as to title and the absence of Liens created by it) (in accordance with and
subject to the restrictions contained in Section 9.06(c)) all its interests, rights and obligations under
the Loan Documents {including with respect to any Letler of Credit Liabilities) to one or more
Eligible Assignees {which may include any Lender) (each. an “Additional Commitment Lender™),
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provided. that (x) such Additional Commitment Lender. if not already a Lender hereunder, shall be
subject to the approval of the Administrative Agent, the Swingline Lender and the Issuing Lenders
(not to be unreasonably withheld), (y) such assignment shall become effective as of the applicable
Extension Date and (z) the Additional Commitment Lender shall pay to such Non-Extending
Lender in immediately available funds on the effective date of such assignment the principal of and
interest accrued to the date of paymient on the Loans made by such Non-Extending Lender
hereunder and all other amounts accrued for such Non-Extending Lender’s account or owed to it
hereundler.

(v) Notwithstanding the foregoing. no cxtension of the Termination Date shall become
ctfective unless. on the Extension Date, {1) the conditions sct forth in Section 4.02 shall be satisficd
(with alf references in such paragraphs to the making of a Loan or issuance of 4 Letter of Credit
being deemed to be references to the extension of the Commitments on the Extension Date), (ii}
any necessary povermnental, regulatory and third party approvals required to authorize the
cxtension of the Termination Date shall be in tull force and effect, in cach case without any action
being taken by any competent authority which could restrain or prevent such transaction or imposc,
in the reasonable judgment of the Administrative Agent. matertally adverse conditions upon the
consummation of the extension of the Termunalion Date and (i11) the Adnumstrative Agent shall
have received (a) a certificate to that effect, with any necessary governmential, regulatory or third
party approvals, if any. attached thereto, dated the Extension Date and executed by an Authorized
Officer of cach Borrower and (b) opinions of counsel for cach of the Loan Partics, addressed to the
Administrative Agent and each Lender. dated the Extension Date. in form and substance
satisfuctory to the Administrative Agent.

() Redetermination of Commitinent Ratios. On the datc of termination of the Comnmitinent
of a Retiring Lender or Defaulting Lender pursuant to Section 2.08(b) or (¢}, or, if the Termination Date
has been extended pursuant w Section 2.08(d) with respect to sorme, but not all, Lenders, the date on which
the Current Termination Date with respect to Non-Extending Lenders occurs, the Commitment Ratios of
the Continuing Lenders or the Extending Lenders, as applicable, shall be redetermined after giving effect
thercto, and the participations of the Continuing Lenders or the Exiending Lenders, as applicable, in and
obligations of the Continuing Lenders or Extending Lenders, as applicable, in respect of any then
outstanding Swingline Loans and Letters of Credit shall thereafier be based upon such redetermined
Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrowers to effect
such a termination pursuant to Section 2.08(b) or (c} is conditioned on there being sulficient unused
availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings
will not exceed the aggregate Commitments after giving ctfect to such termination and redetermination.

(hH Changes to Sublimits. The Borrowers and the Guarantor may collectively. upon not less
than three Business Days' notice to the Administrative Agent. reallocatc amounts of the Commitments
ainong the respeetive Sublimits of the Borrowers {i.c.. reduce the Subliinit of one Borrower and increase
the Sublimit of the other Bormower by the same aggregate umount), provided (i) cach Sublimit shall be a
muitiple of $5.000.000 at all timmes. (i1) a Borrower’s Sublimit may not be reduced (o an amount less than
the Borrower Revolving Outstandings of such Borrower, (ii1) a Borrower's Sublimit may not be increased
to an amount greater than its Maximum Sublimit and a Borrower’s Sublimit may not be deereased to an
armount Iess than its Minimum Sublimit, {iv) the sum of the Sublimits of the respective Borrowers shall at
all times equal the aggregate amount of the Commimments and (v) any such increase in 4 Bormower's
Sublimit shall be accompanied or preceded by evidence reasonably satisfaclory (o the Administrative Agent
as lo appropriate corporale authorization therefor.




Section 2.09 Maturity of Loans; Mandatory Prepaviments.

(a) Scheduled Repayments and Prepaymentis of Loans; Overling Repayments.

(i) The Revolving Loans shall mature on the Termination Date. and any Revolving
Loans, Swingline Loans and Letter of Credit Liabilities then outstanding {together with acerued
interest thereon and fees in respect thereof) shall be due and payable or. in the case of Letters of
Credit, cash ¢colluteralized pursuant 1o Section 2.09(a)(i1), on such date.

(i) If on any date (i) the aggregate Revolving Qutstandings exceed the aggregate
amount of the Commitmenis or (ii) the Borrower Revolving Outstandings of any Borrower exceed
such Borrower’s Sublimit (such excess in each case, a "Revolving Quistandings Excess™), the
applicable Borrower shall prepay, and there shall become due and payable (together with accrued
interest thercon) on such date, an aggregate principal amount of Revolving Loans and/or Swingline
Loans equal to such Revolving Outstandings Excess. if, at a time when a Revolving Qutstandings
Excess exists and {x)no Revolving Leoans or Swingline Losns are ouwtstanding or (y) the
Commitment has been terminated pursuant to this Agreement and, in either case, any Letter of
Credit Liabilities remain outstanding, then, in either case, each Borrower shall cash collateralize
any Letter of Credit Liabilities attributable to Letters of Credit issued for the account of such
Borrower by depositing into a cash collateral account cstablished and maintained (including the
investinents made pursuant thereto) by the Administrative Agent pursuant to a cash collateral
agreement in form and subslance satisfactory to the Administrative Agent an amount 1n cash equal
to the then outstanding Letter of Credit Liabilities. [n determining Revolving Qutstandings for
purposcs of this clause (it}, Letter of Credit Liabilities shall be reduced to the extent that they arc
cash collateralized as contemplated by this Section 2.09{a)}(ii).

(b} Applications of Prepavments and Reduclions.

" Each payment or prepayment of Loans pursuant to this Sectiop 2.09 shall be
applicd ratably to the respective Loans of all of the Lenders.

(ii) Each payment of principal of the Loans shall bc made together with intercst
accruad on the amount repaid to the date of payment.

(i) Each payment of the Loans shall be applied to such Groups of Loans as the
applicable Borrower may designate (or, tailling such designation. as determined by the

Adrministrative Agent}.

Section 2.10 Qplional Prepayviments and Repayments.

(a) Prepayments of Loans. Other than in respect of Swingline Loans. the repayment of which
is governed pursuant to Section 2.02(b). subject to Section 2.12, cach Borrower may (i} upon at least onc
(1) Business Day’s nolice lo the Admimstrative Agent, prepay any Base Rate Borrowing or (i1) upon at
least three (3) Business Drays’ notice to the Administrative Agent, prepay any Euro-Dollar Borrowing, in
each case in whole at any time, or from time to time In part in ainounts aggregating $10.000.000 or any
larger integral multiple of $1,000.600, by paying the principal amount to be prepaid together with accrued
interest thereon to the date of prepayment. Cach such optional prepayment shall be applied to prepay ratably
the Loans of the several Lenders included in such Borrowing.

(b Notice to Lenders. Upon receipt of a notice of prepayment pursuant to Section 2. 10(a), the
Administrative Agent shall prompily notify each Lender of the contents thercof and of such Lender’s ratable
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share (if any) of such prcpayment, and such notice shall not thereaficr be revocable by the applicable
Bormowecr.

Section 2.11 CGeneral Provisions as 1o Paymenls.

(a) Payments by the Borrowers, Each Borrower shall make each payment of principal of and
interest on the Loans und Letter of Credit Liabilities and fees hereunder (other than fees puyable directly to
the Issuing Lenders), in each case, owing by such Borrower, not later than 12:00 Noon (Charlotte, North
Carolina time) on the date when due, without set-off, counterclaim or other deduction, in Federal or other
funds immcdiately available in Charlotte, North Carolina, to the Administrative Agent at its address referred
to in Section 9.01. The Administrative Agent will promptly distribute to cach Lender its ratuble share of
each such payment received by the Administrative Agent for the account of the Lenders, Whenever uny
payment of principal of or interest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be
due on a day which is not a Business Day. the date for payment thereof shall be extended to the next
succecding Business Day. Whenever any payment of principal of or interest on the Euro-Dollar Loans
shall be due on a day which is not 3 Business Day, the date for payinent thereof shall be extended to the
next succeeding Business Day unless such Business Day falls in another calendar month, in which case the
date for payment thereof shall be the next preceding Business Day. 1f the date for any payment of principal
is extended by operation of law or otherwise, inlerest thereon shall he payable for such exiended time,

(b Distributions by the Administrative Agent, Unless the Administrative Agent shall huve
reccived notice from a Borrower prior to the date on which any payment is due to the Lenders hereunder
that such Borrower will not make such payment in full, the Administrative Apent may assume that such
Beorrower has madc such payment in full to the Administrative Agcnt on such date, and the Administrative
Agent may, in reliance upon such assumption. causc to be distributed to cach Lender on such duc date an
amount equal to the amount then due such Lender. If and to the extent that the applicable Borrewer shall
not have so made such payment. each Lender shall repay to the Administrative Agent forthwith on demand
such amount distributed to such Lender together with interest thereon, for each day from the date such
amount is distributed to such Lendcr unti] the date such Lender repays such amount to the Administrative
Apgent, at the Federal Funds Rate.

Section 2.12  Funding Losses. [T any Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions of this Agreement (any conversion of a Euro-
Dollar Loan to a Basc Ratc Loan pursuant to Scction 2,18 being treated as a payment of such Euro-Dollar
[.oan on the date of conversion for purposes of this Section 2.12) on any day other than the last day of the
[nterest Period applicable thereto, or the lust day of an applicable period [ixed pursuant to Section 2.06{c),
or if any Borrower fails to borrow, convert or prepay any Euro-Dollar Loan after notice has been given in
accordance with the provisions of this Agreement, or in the event of payment in respect of any Euro-Dollar
Loan other than on the last day of the Intcrcst Period applicable thercto as a result of a request by the
applicable Borrower pursuant to Section 2.08(b). such Borrower shall reimburse ¢ach Lender within fifteen
(15) days afier demand for any resulting loss or expense incurred by it {and by an existing Participant in
the related Loan), including, without limitation, any loss incurred in obtaining, liquidating or employing
deposits from third parties, but cxcluding loss of margin for the period after any such payment or failure to
borrow or prepay: provided. that such Lender shall have delivered to such Borrower a ecrtificate as to the
ainount of such loss or cxpensc, which certificate shall be conclusive in the abscnce of inanifest crror.

Section 2.13 Compuiation of Intercst and Fees. Interest on Loans based on the Prime Rate
hereunder and Letter of Credit Fees shall be computed on the basis of a year of 365 days (or 366 days in a
lcap year) and paid for the actual number of days clapscd. All other interest and fees shall be computed on
the basis of a year of 360 days and paid for the actual number of days elapsed (including the first day but
excluding the last day).
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Section 2.14 Basis tor Determining Interest Rate Inadequate, Untair or Unavailable.

(a) Circumstances Affeciing LIBOR Rate Availability. Subject to clause {b) below. in
connection with any request for a Euro-Dollar Loan, Swingline Loan, a conversion to or continuation
thereof or otherwise, it for any reason (i} the Administrative Agent shall determinc {(which determination
shall be conclusive and binding absent manifest crror) that Dollar deposits are not being offered to banks
in the London interbank curodollar market for the applicable amount and Interest Period of such Loan, (i)
the Administrative Agent shall determine {(which determination shall be conclusive and binding absent
manifest error) that reasonable and adequate means do not exist for the ascertaining the London Interbank
Oftered Ratc or the LIBOR Market [ndex Rate for such Interest Period with respect to a proposed Euro-
Dollar Loan or Swingline Loan or {ii1) the Required Lenders shall determine (which determination shali be
conclusive and binding absent manifest error) that the London Interbank Offered Rate or the LIBOR Market
[ndex Rate does not adequately and fairly refllect the cost to such Lenders of making or maintaining such
Loans during such interest Period, then, in each case, the Administrative Agent shall promptly give notice
thereof to the Borrowers. Thereafter, until the Administrative Agent notifics the Borrowers that such
circumstanecs no longer exist, the obligation of the Lendcers to make Euro-Dollar Loans or Swingline Loans,
as applicable, and the right of the Borrowers to converl any Loan to or continue any Loan as a Euro-Dollar
Loan or Base Rate Loan computed on the basis of the LIBOR Market Index Rale or the Londen Interbank
Offered Rate, as applicable. shall be suspended. and the applicable Borrower shall either {A) repay in full
{or cause to b repaid in full} the then outstanding principal amount of cach such Euro-Dollar Loan or
Swinglinc Loan made to it, wogether with accrued interest thereon (subject to Section 9.18), on the last day
of the then current Interest Period applicable to such Euro-Dollar Loan or Swingline Loan: or (B} convert
the then outstanding principal amount of gach such Euro-Dollar Loan or Swingline Loan 10 a4 Base Rale
Loan as of the last day ol such Interest Period.

(b} Benchmark Replacement Sciiing.

(i} (A) Benchmark Replacement. Notwithstanding anything to the contrary herein or
in any other Loan Document, it a Benchmark Transition Event, an Early Opi-in Election or an
Other Benchmark Rate Clection, as applicable, and its related Benchmark Replacenient Date have
occurred prior o the Reference Time in respect of any setting of the then-current Benchmark, then
(x) it a Benchmark Replacement is detenmined in accordance with clause (a)(1) or {a)(2) of the
definition of “Benchmark Replacement™ for such Benchimark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respeet of such Benchmark setting and subsequent Benchmark scttings without any
amendment to, or further action or consent of any other party to, this Agreement or any other Loun
Document and {y) if a Benchmark Replacemeni is determined in accordance with clause (a)}(3) ot
clause {c) of the definition of “Benchmark Replacement™ for such Benchmark Replacement Date.
such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under
any Loan Documcni in respect of any Benchmark sctting at or after 5:00 p.m. on the fifth (5%)
Business Day after the date notice of such Benchmark Replacement is provided to the Lenders
without any amendment to, or further action or consent of any other panly Lo, this Apreement or
any other Loan Document so long as the Administrative Apent has not received, by such time,
written notice of objection to such Benchmark Replacement from Lenders comprising the Required
Lenders. 1t an Unadjusted Benchmark Replacement is Daily Simple SOFR, all intercst payments
will be payable on a monthly basis.

(B) Notwithstanding anything to the contrary herein or in any other Loan
Document, if'a Term SOFR Transition Event and its related Benchmark Replacement Date
have occurred prior to the Reference Time in respect of any setting of the then-current
Benchmark. then the applicable Benchmark Replacement will replace the then-current
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Benchmark for all purposes hercunder or under any Loan Document in respect of such
Benchmark setting and subsequent Benchmark settings, without any amendment to, or
further action or consent of any other party to, this Agreement or any other Loan Document;
provided that this clause (B) shall not be effective unless the Administrative Agemt has
delivered to the Lenders and the Borrowers a Terny SOFR Notice. For the avoidance of
doubt, the Administrative Agent shall not be required to deliver a Term SOFR Notice atter
a Term SOFR Transition Event and may clect or not clect to do so in its sole discretion.

(i) Benchmark Replacement Conforming  Changes. In  connection with the
iinpleinentation ot a Benchinark Replacement. the Administrative Agent will have the right to make
Benchmark Replacement Conforming Changes from time to time and. notwithstanding anything to
the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any olher parly (o this Agreement or any other Loan Document.

(i) Notices: Standards for Decisions and Determinations. The Administrative Agent
will promptly notify the Borrowers and the Lenders of {A) any occurrence of a Benchmark
Transition Event, a Tenn SOFR Transition Event, an Early Opt-in Election or an Qther Benchmark
Rate Election, as applicable, and its related Benchmark Replacement Date, { B) the implementation
of any Benchmark Replacement, (C) the etfectivencss of any Benchmark Replacenient Conforming
Changes, (D) the removal or reinstatement of any tenur of 4 Benchmark pursuant to Section
2.14{b}iv) below and (E) the commencemnent or conclusion of any Benchmark Unavailability
Period. Any determination. decision or election that may be made by the Administrative Agent or.
if applicable. any Lender (or group of Lenders) pursuant to this Section 2.14{b}. including any
determination with respect to a tenor. rate or adjustment or of the eccurrence or non-occurrence of
an event, circumstance or date and any deciston to take or refrain from taking any action or any
selection, will be conclusive and binding absent manifest error and may be made in ity or their sole
discretion and without consent from any other pary to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant to this Section 2.14(b).

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anytbing to the contrary
herein or in any other Loan Document, at any time (including in connection with the
implementation of a Benchmark Replacement), {A} if the then-current Benchmark is a term rate
(including Term SOFR, the London Interbank Offered Rate or LIBOR Market Index Rate) and
cither { 1) any tenor for such Benchmark is not displayed on a screen or other information scrvice
that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion or (2} the regulalory supervisor for the administrator of such Benchmark has provided a
public staterment or publication of information announcing that any tenor for such Benchmark is or
will be no longer representative, then the Administrative Agent may nodify the definition of
“Intcrest Period™ (or any similar or analogous definition) for any Benchmark settings at or after
such time to remove such unavailable or non-representative tenor and (B) if a tenor that was
removed pursuant to clause (A) above either (1) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchmark Replacement) or {2) is not, or is no
longer, subject to an announceinent that it is or will no longer be representative for a Benchmark
(including a Benchmark Replaccinent). then the Administrative Agent may medity the definition
of “Interest Peniod” (or any similar or analogous defnition) for all Benchrnark settings at or after
such time to reinstate such previously removed tenor.

(v) Benchmark Unavailability Period. Upon the Borrowers' reeeipt of notice of the
commencement of a Benchmark Unavailability Period, (A) each Borrower may revoke any pending
reqguest for a borrowing of, conversion to or continuation of Euro-Dollar Loans or Swingline Loans
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to be made, converted or continued during any Benchmark Unavailability Period and, failing that,
each Borrower will be deemed to have converted any such request into @ request for a borrowing
of or conversion to Base Rate Loans and (B) any outstanding affected Euro-Dollar Loans or
Swingline Loans will be deemed to have been converted to Base Rate Loans at the end of the
applicable Interest Period. During any Benchmark Unavailability Period or at any time that a tenor
for the then-current Benchmark 1s not an Available Tenor. the component of the Base Rate based
upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used
in any detennination of the Base Rate.

(vi) London Interbank Otfered Rate Benchmark Transition Event. On March 3, 2021,
the 1BA, (he administrator of the London interbank otfered rate, and the FCA, the regulatory
supervisor of the IBA, made the Announcemnents that the final publication or representativeness
date for Dollars for (I) 1-weeck and 2-month London interbank offered rate tenor settinpgs will be
December 31, 2021 and (II) ovemight, l-month, 3-month. 6-month and 12-month Londoen
interbank oftered rate tenor settings will be June 30, 2023. No successor administrator for the IBA
was identificd in such Announcements. The parties hereto agree and acknowiedge that the
Announcements resulted in the occurrence of a Benchmark Transition Evenl with respect to the
London interbank offered rate pursuant to the terms of this Agreement and thai any obligation of
the Administrative Agent to notify any parties of such Benchmark Transition Event pursuant to
clause (iii) of this Section 2.14(b) shall be deemed satisfied.

Section 2,15 [legalitv. If, on or after the date of this Agreement, the adoption of any applicable
law, rule or regulation, or any change in any applicable law, rule or regulation. or any change in the
interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charged with the interpretation or administration thereof, or compliance by any Lender {or its Euro-Dollar
Lending Office) with any request or directive {whether or not having the force of law) of any such authority.
central bank or comparable agency shall make it unlawful or impossible for any Lender (or its Euro-Dollar
Lending Office) to make, maintain or fund its Euro-Dollar Loans and such Lender shall so notify the
Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the other Lenders
and each Borrower, whercupon until such Lender notifics cach Borrower and the Administrative Agent that
the circumstances giving rise to such suspension no longer exist, the obligation of such Lender 1o mike
Euro-Dollar Loans, or to converl outstanding Loans into Euro-Dollar Loans, shall be suspended. Before
giving any nofice to the Administrative Agent pursuant to this Section. such Lender shall desipnate a
different Euro-Dollar Lending Otfice if such designation will avoid the need for giving such notice and will
not. in the judgment of such Lender, be otherwise disadvantageous to such Lender. [f such notice is given,
cach Eure-Dollar Loan of such Lender then outstanding shall be converted to a Base Rate Loan cither (a}
on the last day of the then current Inierest Period applicable to such Euro-Dellar Loan if such Lender may
lawfully continue to naintain and fund such Loan to such day or (b) immediately if such Lender shall
determine that it may not lawfully continue to maintain and fund such Loan to such day.

Section 2,16 Increased Cost and Reduced Return.

{a) Increased Costs. If after the Effective Date, the adoption of any applicable law. rule or
regulation. or any change in any applicable law, rule or regulation, or any change in the interpretation or
administration thercof by any Governmental Authority, central bank or comparable agency charged with
the interpretation or administration thereof, or compliance by any Lender (orits Applicable Lending Office)
with any request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency shall (i} impose. modify or deem applicable any reserve (including, without
limitation. any such requircment imposed by the Board of Governors of the Federal Reserve System),
special deposil, insurance assessment or similar requirement against Letters of Credit issned or participated
in by, assets of, deposits with or lor the account of or eredit extended by, any Lender (or ils Applicable
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Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsocver with
respect to this Agreement, any Letter of Credit, any participation in a Letter of Credit or any Loan macde by
it. or change the basis of taxation of payments to such Lender or the [ssuing Lender in respect thereof (other
than (A} Indemnified Taxes, (B) Other Taxes, {C) the imposition of, or any change in the rate of. any Taxes
deseribed in clause (i){a) and clauses (ii) through (iv) of the definition of Indemnified Taxes in Section
2.17(a), {D) Connection Income Taxes. and (E) Taxes attributable to a Lender’s or an [ssuing Lender’s
fatlure to comply with Section 2.17(e)} or (i1} impose on any Lender (or its Applicable Lending Office) or
on the United States market for certificates of deposit or the London interbank market any other condition
affecting its Euro-Dollar Loans, Notes, obligation to make Euro-Doellar Loans or obligations hereunder in
respect of Letters of Credit, and the result of any of the foregoing is to increase the cost to such Lender (or
its Applicable Lending Office) of inaking or maintaining any Euro-Dollar Loan, or of issuing or
participating in any Letter of Credit, or to reduce the amount of any sum received or receivable by such
Lender {or its Applicable Lending Office) under this Agreement or under its Notes with respect thereto,
then, within fifteen (15} days after demand by such Lender (with a copy to the Administrative Agent}, the
Borrowers (pro rata in accordance with their respective applicable Sublimits), or 1o the extent attributable
to a particular Borrower, such Borrower, shall pay to such Lender such additional amount or amounts, as
determined by such Lender in good faith, as will compensate such Lender for such increascd cost or
reduction, solely 1o the extent that any such additional amounts were incurred by the Lender within ninety
(90) days of such demand.

(b} Capital Adequacy. If any Lender shall have deterinined that, after the Cifective Date, the
adoption of any applicable law, rule or regulation regarding capital adequacy or liguidity. or any change in
any such law, rule or regulation, or any change in the interpretation or adminisiration thereof by any
Governmental Authority, central bank or comparable agency charped with the interpretation or
administration thercof, or any request or dircetive regarding capital adequacy {whether or not having the
force of law) of any such authority, central bank or comparable agency. has or would have the effect of
reducing the rate of returmn on capital of such Lender {or any Person controlling such Lender) as a
consequence of such Lender’s obligations hereunder 1o a level below that which such Lender (or any Person
controlling such Lender) could have achieved but for such adoption, change, request or directive (taking
into consideration its policies with respect to capital adequacy), then froin time to time, within fifteen {15)
days after demand by such Lender (with a copy to the Administrative Agent), the Borrowers (pro rata in
accordance with their respective applicable Sublimits), or to the extent attributable to 4 particular Borrower,
such Borrower, shall pay to such Lender such additional amount or amounts as will compensate such Lender
(or any Person controlling such Lender) for such reduction, solely to the extent that any such additional
amounts were incurred by the Lender within ninety {90) days of such demand.

() Notices. Each Lender will promptly notily each Borrower and the Administrative Agent
of any event of which it has knowledge, occurring after the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicable Lending Office if such
designation will avoid the necd for, or reduce the amount of, such compensation and will not, in the
Judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
¢laiming compensation under this Section and setting forth in reasonable detail the additdonal amount ot
amounts to be paid to it hereunder shall be conclusive in the absence of manifest error. In determining such
amount, such Lender may use any reasonable averaging and attribution methods.

() Notwithstanding anything to the contrary hergin, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives tbereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committec on Banking Supervision {or any successor or similar
authority) or the United States or forcign regulatory authoritics, in cach case pursuant to Bascl [11, shall in
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cach casc be deemed to be a “change in law™ under this Article il regardless of the date enacted, adopted
or issucd.

Section 2.17  Taxes.

(a) Payments Net of Certain Taxes. Any and all payvments made by or on account of any Loan
Party to or for the account of any Lender or any Agent hereunder or under any other Loan Document shall
be made free and clear of and without deduction for any and all Taxes, excluding: (i} Taxes imposed on or
measured by the net income {including branch protits or similar Taxes) of. and gross receipts. franchise or
similar Taxes imposed on, any Agent or any Lender {(a) by the jurisdiction (or subdivision thereof) under
the laws of which such Lender or Agent is organized or in which its principal oftice is located or, in the
case of each Lender, in which its Applicable Lending Office is located or (b) that are Other Connection
Taxes, (ii) in the case of each Lender, any United States withholding Tax imposed on such payments, but
only to the extent that such Lender is subject to United States withholding Tax at the titne such Lender first
becomes a party to this Agreement or changes its Applicable Lending Office (other than pursuant to an
assignment request by any Loan Parly under Section 2.08(b) or {d)}. (it1) any backup withholding Tax
imposed by the United States {or any state or locality thereol) on a Lender or Administrative Agent, and
{iv) any Taxes imposed by FATCA (all such nonexcluded taxes. duties, levies, imposts, deductions,
charpges, withholdings and liabilities being hereinafter referred to as “lndemnified Taxes™). If any Loan
Party shall be required by law to deduct any Taxes from or in rcspeer of any sum payable hereunder or
under any other Loan Document to any Lender or any Agent, (i) it the Tax represents an Indemnified Tax,
the surn payable shall be increased as necessary so that after making all such reguired deductions (including
deductions applicable to additional sums payable under this Section 2.17(a)) such Lender or Agent (as the
case may be) receives an amount equal to the sum it would have received had no such deductions been
made, (ii) such Loan Party shall make such dcductions, ¢iii) such Loan Party shall pay the tull amount
deducted to the relevant taxation authority or other Governmental Authority in accordance with applicable
law and (iv) such Loan Party shall fumish to the Administrative Agent, for delivery to such Lender, the
original or a cerlified copy of a receipl evidencing paymenl thereol.

(b Other Taxes. 1n addition, cach Applicable Loan Party agrces to pay any and all present or
future stamp or court or documentary Taxes and any other excise or property Taxes, which arise from any
payment made by such Applicable Loan Party pursuant to this Agreement, any Note or any other Loan
Document or frony the execution, delivery. performance, registration or enforcement of, or otherwise with
respect to, this Agreement. any Note or any other Loan Document {collectively. “Other Taxes™).

(<) Indemnification. Each Apnplicable Loan Party agrees to jointly and severally indemnify
each Lender and each Agent for the full amount of Indenmified Taxes and Other Taxes (including, without
limitation. any Indemnified Taxes or Other Taxes imposed or asscrted by any jurisdiction on amounts
payable under this Section 2.17{c})) applicable to such Applicable Loan Party, whether or not correctly or
legally asserted, paid by such Lender or Agent (as the case may be) and any hability (including penalties,
interest and expenses) arising therefrom or with respect thereto as certified in good faith to the applicable
Borrower by each Lender or Agent seeking indemnification purswant to this Section 2.17{¢c). This
indemnification shall be paid within 15 days atier such Lender or Agent (as the case may be) makes demand
theretor.

(d) Refunds or Credits. [fa Lender or Agent receives a refund, credit or other reduction from
a taxation authority for any Indemnified Taxes or Other Taxes for which it has been indermnified by any
Loan Party or with respect to which any Loan Party has paid additional amounts pursuant to this
Section 2.17. it shall within tiftcen (15) days from the date of such receipt pay over the amount of such
refund, credit or other reduction to the applicable Borrower (but only o the extent of indemnity payments
made or additional amounts paid by the Loan Parties under this Section 2.17 with respect to the Indemnified
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Taxes or Other Taxes giving rise to such refund, credit or other reduction), nct of all reasonable out-of-
pocket expenses of such Lender or Agent (as the case may be) and without interest (other than interest paid
by the relevant taxation authority with respect to such retund, credit or other reduction); provided, however,
that each Applicable Loan Party agrees to repay, upon the request of such Lender or Agent (as the case may
be), the amount paid over to the applicable Borrower {plus penalties, interest or other charges) to such
Lender or Agent in the event such Lender or Agent is required to repay such refund or credit to such taxation
authority.

(e) Tax Forms and Cenificates. On or before the date it becomes a party to this Agreement,
trom time to time thereafter if rcasonably requested by any Borrower or the Administrative Agent., and at
any timc it changes its Applicable Lending Otfice: (i) cach Lender that is a “United States person™ within
the meaning of Section 7701{a) 30} of the Internal Revenue Code shall dehiver to such Borrower and the
Administrative Agent one (1) properly completed and duly executed copy of Intemal Revenue Service
Form W-9, or any successor form prescribed by the [nternal Revenue Service, or such other documentation
or inforination prescribed by applicable law or reasonably requested by such Borrower or the
Administrative Agent, as the casc may be, certifying that such Lender is a United States person and is
entitled to an exemnption from United States backup withhelding Tax or information reporting requirements;
and {11) each Lender that is not a “Uniled States person” within the meaming of Section 7701{a) 30) of the
Internal Revenue Code (a “*Non-U.S. Lender™) shall deliver to such Borrower and the Administrative Agent:
{A) one {1} properly completed and duly executed copy of Internal Revenue Service Formn W-8BEN or W-
8BLN-E. or any successor form prescribed by the Internal Revenue Scrvice. {x) certifying that such Non-
U.S. Lender is entitled to the benefits under an income tax treaty 1o which the United States is a party which
exempts the Non-U.S. Lender from United States withholding Tax or reduces the rate of withholding Tax
on payments of interest for the account of such Non-U.S. Lender and (y) with respect to any other applicable
payments under or entered into in connection with any Loan Document establishing an cxemption from, or
reduction of, United Statcs withholding Tax pursuant to the “business profits™ or “other income™ article of
such tax treaty; (B} one (1) property completed and duly executed copy of Intemal Revenue Service Form
W-RBECI, or any successor lorm prescribed by the Intemal Revenue Service, cerlifying that the income
receivable pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of a trade or business in the United States: {C) in the case of a Non-U.S. Lender claiming the
benefits of the exemption for portfolio interest under Scction 871(hy or Scction 881(c) ot the Internal
Revenue Code, one (1} properly completed and duly executed copy of Internal Revenue Service Form W-
SBEN or W-8BEN-E, or any successor Torm prescribed by the internal Revenue Service, logether with a
certificate to the effect that (x) such Non-U.S. Lender is not (1}a “bank™ within the meaning of
Section 881(c) 3} A) of the Internal Revenue Code. (2) a **10-pereent sharcholder™ of any Loan Party
within the mecaning of Scction 871(h}3)(B) of the Intcrnal Revenue Code, or {3) a “controlled forcign
corporation” that is described in Section 881(<)(INC) of the Internal Revenue Code and is related to any
Loan Parly within the meaning of Section 864(d)(d) of the Internal Revenue Code and (y) the interest
payments in question are not effectively connected with a U.S. trade or business conducted by such Non-
U.S. Lender; or (D) to the extent the Non-U.8. Lender is not the bencficial owner, one (1) properly
completed and duly exccuted copy of Internal Revenue Serviee Form W-8IMY, or any successor form
prescrbed by the Internal Revenue Service. accompanied by an Internal Revenue Service Form W-8ECI,
W-8BEN, W-RBBEN-E, W-9 and/or other certification documenls from each bepeficial owner, as
applicable. [f a payment made to a Lender under any Loan Document would be subject to U.S. Federal
withholding Tax imposed by FATCA if such Lender fails to comply with the applicable reporting
requircements of FATCA (including thosc contained in Scetion 1471(b) or 1472(b) of the Intcrnal Revenue
Code, as applicable). such Lender shall deliver lo the applicable Borrower and the Administrative Agent at
the time or times prescribed by law and at such time or times reasonably requesied by the applicable
Borrower or the Administrative Agent such documentation prescribed by applicable law (including as
prescribed by Section 147Hbx3 X C)(i) of the Internal Revenue Code) and such additional documentation
rcasonably requested by the applicable Borrower or the Administrative Agent as miay be necessary for the

43




Loan Partics and the Administrative Agent to comply with their obligations under FATC A and to determine
that such Lender has complied with such Lender’s obligations under FATCA or to determing the amount
to deduct and withthold from such payment. For purposes of detennining withhelding Taxes imposed under
FATCA, the Borrower and the Administrative Agent shall treat (and the Lenders hereby authorize the
Administrative Agent to treat) this Agreement and any Loan or Letter of Credit issued under or pursuant to
this Agrecement as not qualitying as a "grandfathered obligation” within the meaning of Treasury Regulation
Section 1.1471-2(b}(2)(1). Solely for purposes of this clause (¢), "FATCA™ shall include any amendments
made to FATCA after the date of this Agreement. In addition, each Lender agrees that from time to time
after the Effective Date, when a lapse in time or change in circumstances renders the previous certification
obsolete or inaccurate in any material respect. it will deliver to the applicable Borrower and the
Administrative Agent two new accurate and complete signed originals of Internal Revenuce Service Form
W-9, W-E8BEN, W-8BEN-E, W-8ECT or W-BIMY or FATCA-related documentation described above, or
suecessor forms, as the case may be, and such other forms as may be required in order o confirm or establish
the entitlerment of such Lender to a continued exemption from or reduction in United States withholding
Tax with respect to payments under this Agreement and any other Loan Document. or it shall immediately
notity the applicable Borrower and the Administrative Agent of its inability to deliver any such form or
certificate.

N Exclusions. No Loan Party shall be required to indemnify any Non-U.S. Lender, or to pay
any additional amount to any Non-U.S. Lender, pursuant to Section 2.17(a), (b} or (¢} in respect of
[ndemnitfied Taxes or Other Taxes to the extent that the obligation to indemnify or pay such additional
gmounts would not have arisen but for the failure of such Non-U.S. Lender 1o comply with the provisions
of subscction (e) above.

(g Mitigation. It any Loan Party is required to pay additional amounts to or for the account
of any Lender pursuant to this Section 2.17, then such Lender will use reasonable efforts (which shall
include efforts to rebook the Revolving Loans held by such Lender to a new Applicable Lending Office, or
through another branch or affiliate of such Lender} to change the jurisdiction of its Applicable Lending
Office if, in the good faith judgment of such Lender, such efforts (i} will eliminate or, if if is not possible
to climinate, reducc to the greatest extent possible any such additional payment which may thereafter accrue
and (ii} s not otherwise disadvantageous, in the sole determination of such Lender, to such Lender, Any
Lender claiming any indemnity payment or additional amounts payable pursuant to this Section shall use
reasonable efforts (consistent with legal and regulatory restrictions) to deliver to the applicable Borrower
any cerlificate or document reasonably requested in writing by the applicable Borrower or to change the
Jurisdiction of its Applicable Lending Ottice if the making of such a tiling or change would avoid the need
for or reduce the amount of any such indemnity payment or additional amounts that may thercafter acerue
and would not. in the sole determination of such Lender, be otherwise disadvantageous to such Lender.

(h) Confidentiality. Nothing contained in this Section shall require any Lender or any Agent
to makc available any of its tax rctums (or any other information that it decems to be confidential or
propnctary).

Section 2.18  Base Rate Loans Substituted for Aftected Euro-Dollar Loans. 1f (a) the obligation
of any Lender to make or maintain, or to convert outsitanding Loans to, Euro-Dollar Loans has been
suspended pursuant 1o Section 2.15 or (b) any Lender has demanded compensation under Seclion 2.16(a)
with respect to its Euro-Dollar Loans and, in any such case, the applicable Borrower shall, by al least four
Business Days™ prior notice to such Lender through the Administrative Agent, have elected that the
provisions of this Section shall apply to such Lender, then, unless and until such Lender notifies such
Borrower that the circumstances giving rise to such suspension or demand for compensation no longer

apply:
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(i) all Loans which would otherwise be made by such Lender as {or continued as or
converted into) Euro-Dollar Lowsns shall instead be Base Rate Loans (on which interest and
principal shall be payable contemporancously with the related Euro-Dollar Loans of the other
Lenders); and

(i3} after cach of its Curo-Dollar Loans has been repaid, all payments of principal that
would otherwise be applied to repay such Loans shall instead be applied to repay its Base Rate
Loans.

[f such Lender notifies the applicable Borrower that the circumstances giving rise to such notice no longer
apply. the principal amount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the
first day of the next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other
Lenders.

Section 2.19  Increascs in Commitments.

(a) Subject 1o the terms and conditions of this Agreement. on and from the Effective Date, the
Borrowers may, by delivering to the Administrative Agent and the Lenders a Notice of Revolving Increase
in the torm of Exhibit E, request increascs to the Lenders” Commitments {each such request. an “Optional
[ncrease™); provided that: {i) the Bormowers may not request any increase to the Commitments after the
occurrence and during the continuance of a Default; {i1) each Optional [ncrease shall be in a minimum
amount of $50,000,000 and (iii} the aggregate amount of all Optional [ncreases shall be no more than
$250.000,000.

(b) Fach Lender may, but shall not be obligated (o, participate in any Optional Increase, subject
to the approval of each Issuing Lender and the Swingline Lender {such approval not to be unreasonably
withheld). and the decision of any Lender to commit to an Optional Increase shall be at such Lender’s sole
discretion and shall be made in writing. The Borrowers may, at their own cxpensc, solicit additional
Commitments from third party financial institutions reasonably acceptable to the Administrative Agent, the
Swingline Lender and the lssuimg Lenders. Any such financial institution (if not already 2 Lender
hereunder) shall become a party to this Agreement as a Lender, pursuant to a joinder agreement in form
and substance reasonably satisfactory 1o the Administrative Agent and the Borrowers.

(<) As a condition precedent to the Optional Increase, the Loan Parties shall deliver to the
Administrative Agent a certilicate of the Loan Parties dated the effeclive date of the Optional Increase,
signed by Authorized Officers of each Loan Party. certifying that: (i} the resolutions adopted by each Loan
Party approving or consenting to such Optional Increase are attached thereto and such resolutions arc true
and correet and have not been altered, amended or repealed and are in tull force and cffeet, (ii) before and
after giving effect to the Optional Increase, (A) the Tepresentations and warranties contained in Article V
and the other Loan Documents are true and correct in all material respects (except to the exient any such
representation and warranty is qualified by materiality or reference to Material Adverse Effect. in which
case. such representation and warranty shail be true and correct in all respects) on and as of the effective
date of the Optional Increase, except to the extent that such representations and warrantics specifically refer
to an earlier date. in which case they were true and correct in all material respects {except to the extent any
such representation and warranty was qualified by rnateriality or reference to Material Adverse Effect, in
which case. such representation and warranty was true and correct in all respects) as of such earlier date.
and (B} that no Default cxists, is continuing, or would result from the Optional Increase and (ii1) any
necessary governmental, regulatory and third party approvals required to approve the Optional Incrcase,
are attached thereto and remain in full force and etfect, in each case without any action being taken by any
competent authorily which could restrain or prevent such transaction or impose. in the reasonable judgment




of the Administrative Agent, materially adverse conditions upon the consummation of the Optional
Increasc,

(d) The Revolving Qutstandings will be reallocated by the Administrative Agent on the
effective date of any Optional Incrcase among the Lenders in accordance with their revised Commitment
Ratios. and the applicable Borrower hereby agrees to pay any and all costs (if any) required pursuant to
Section 2.12 incurred by any Lender in connection with the exercise of the Optional Increase. Each of the
Lenders shall participale in any new Loans made on or afler such date in accordance wilh their respective
Commitment Ratios afler giving effect to the increase in Commitments contemnplated by this Section 2.19.

(c) In connection with any increasc in the aggregate amount of the Commitments pursuant 10
this Section 2.19, (i) the respective Sublimits of each Borrower shall be increased by an equal aggregale
amount as the Borrowers may direct by notice 1o the Administrative Apent. subject to the limitations set
forth in Section 2.08(t), and (ii} the amount of the Maximum Sublimit of each Borrower shall increase
ratably on a percentage basis by the same percentage as the Commitments arc increased; provided that a
Borrower’s Sublimit shall at no time exceed such Borrower's Maximumn Sublimit.

Section 2.20  Defauliing Lenders.

(a) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes
4 Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting
Lender:

(i fees shall cease to accrue on the unfunded portion of the Commitment of such
Defaulting Lender pursuant to Scetion 2.07(a):

(1) with respect to any Letter of Credit Liabilities or Swingline Exposure of such
Defaulting Lender that exists at the time a Lender becomes a Defaulting Lender or thereafter:

(A) all or any part of such Defaulting Lender’s Letter of Credit Liabilities and
its Swingline Exposure shall be reallocated among the Non-Defaulting Lenders in
accordance with their respective Coinmitment Ratios {calculated without regard 1o such
Defaulting Lender's Commitment) but only to the extent that (x) the conditions set forth in
Section 4.02 are satisfied at such time and {y) such reallocation does nol cause the
Revolving Qutstandings of any Non-Defaulting Lender to exceed such Non-Defaulting
Lender’s Commitment;

(B if the reallocation descnbed in clavse (1 A) above cannot, or can only
partially, be effected. each lssuing Lender and the Swingline Lender, in its discretion may
require the applicable Borrower to (i) reimburse all amounts paid by an lssuing Lender
upon any drawing under a Letter of Credit issued tor its account, (i) repay an outstanding
Swingline Loan made to it, andior (iii)cash collateralize (in accordance with
Section 2.09(a}(ii}) all obligations of such Detaulting Lender in respect of outstanding
Letters of Credit issued for its account and Swingline Loans made to it. in each case, in an
amount at least equal to the aggregate amount of the oblipations {contingent or otherwise}
of such Defaulting Lender in respect of such Letters of Credit or Swingline Loans {after
giving ctteer to any partial rcallocation pursuant to Section 2.20(a)(ii¥A) abovc):

(i) il the applicable Borrower cash collateralizes any portion of such Defaulting
Lender’s pursuant to Section 2.20(a)1i}(B) then such Borrower shall not be required to pay any
tees to such Defaulting Lender pursuant to Section 2.07(b) with respect to such Defaulting Lender's
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Letter of Credit Liabilitics during the period such Detaulting Lender’s Letter of Credit Liabilitics
arc cash collateralized;

(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting
Lenders is reallocated pursuant to Scction 2.20(a)ii}{ A) above, then the fecs payable te the Lenders
pursuant to Section 2.07(a) and Section 2.07(b) shall be adjusted in accordance with such Non-
Defaulting Lenders” Commitment Ratios (calculated without regard to such Defaulting Lender’s
Commitment); and

{v) if any Detaulting Lender’s Letter of Credit Liabilitics and/or Swingline Exposurc
is neither reimbursed, repaid, cash collateralized nor reallocated pursuant to this Section 2.20(a¥ii},
then, without prejudice to any rights or remedies of the Issuing Lenders. the Swingline Lender or
any other Lender hereunder, all fees that otherwise would have been payable to such Defaulting
Lender (solely with respect to the portion of such Defaulting Lender’s Commitment that was
uttlized by such Letter of Credit Liabilitics and/or Swingline Exposurc) and letter of credit fees
pavable under Scction 2.07(b) with respect to such Detfaulting Lender’s Letter of Credit Liabilities
shall he payable to the Issuing Lenders and the Swingline Lender, pro rala, until such Letter of
Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in tull.

(b) So long as any Lender is a Defaulting Lender. (1) no Issuing Lender shall be required to
issue, amend or increase any Letter of Credit, unless 1t s satisfied that the related exposure wilt be 100%
covered by the Commitments of the Non-Defaulting Lenders and/or cash collateral will be provided by the
applicable Borrower in accordance with Section 2.20{a). and participating interests in any such newly
issucd or increased Letter ot Credit shall be allocated among Non-Defaulting Lenders in a manner
consistent with Section 3.05 (and Defaulting Lenders shall not participate therein) and (ii) the Swingling
Lender shall not be required 1o advance any Swingline Loan, unless it is satisfied that the retated exposure
will he 100% covered by the Commitments of the Non-Dielaulting Lenders.

ARTICLE 111
LETTERS OF CREDIT

Section 3.01  Issuing [ enders. Subject to the terms and conditions hereof, the Borrowers may
trom time to time tdentity and arrange for onc or morc of the Lenders (in addition to the JLA Issuing Banks)
to act as [ssuing Lenders hereunder.  Any such designation by the Borrowers shall be notified to the
Administrative Agent at least four Business Days prior to the first date upon which the Borrowers propose
that such Issuing Lender issue its first Letter of Credit, so as to provide adequate time for such proposed
[ssuing Lender to be approved by the Administrative Agent hereunder (such approval not to be
unreasonably withheld). Within two Business Days following the receipt of any such designation of a
proposed [ssuing Lender, the Administrative Agent shall notify the Borrowers as to whether such designes
is acceptable to the Administrative Agent, Nothing contained herein shall be deemed to require any Lender
(other than a JLA Issuing Bank) to agree (o acl as an Issuing Lender, if it does nol so desire.

Section 3.02 Letters of Credit.

(a) Letters of Credit. Each Issuing Lender agrees. on the terms and conditions set forth in this
Agreement, to issue Letters of Credit denominated in Dollars from time to time before the fitth day prior
to the Termination Date, for the account, and upen the request, of any Borrower and in support of such
obligations of such Borrower or any Affiliate of such Borrower that are reasonably acceptable to such
[ssuing Lender;, provided, that immediately afler cach Letter of Credit is issued, {A) the aggregate amount
of Letter of Credit Liabilities shall not exceed $150,000,000. {B) the aggregate Revolving Qutstandings
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shall not exceed the aggregate amount of the Commitments and {C) the aggregate fronting exposurc of any
Issuing Lender shall not execed its Fronting Subliinit.

(b) If any Borrower so requests in any applicable Letter of Credit Request, an Issuing Lender
may. in its sole discretion. agrec fo issue a Letter of Credit that has automatic extension provisions {each,
an “Auto-Cxtension Letter of Credit™): provided that any such Auto-Extension Letter of Credit must permit
such Issuing Lender to prevent any such extension at least once in each twelve-month period (commencing
with the date of issuance of such Letter of Credit) by giving prior notice 1o the beneficiary thereof not later
than a day (the “Non-Exiension Notice Date} in each such twelve-month period to be agreed upon at the
tunc such Letter of Credit is issued. Unless otherwise directed by the applicable Issuing Lender, such
Borrower shall not be required to make a specific request to the applicable 1ssuing Lender for any such
extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have
authorized (but may not require) the applicabie issuing Lender o permit the extension of such Letter of
Credit at any time 10 an expiry date not later than five days prior to the Termination Date; provided,
however, that no Issuing Lender shall perinit any such extension if (A} such Issuing Lender has determined
that it would not be permiticd, or would have no obligation. at such time to issuc such Letter of Credit in
its revised form (as extended) under the wenns hercof {by reason of the provisions of Section 3.04 or
otherwise), or (B) it has received notice {which may be by telephone or in writing) on or before the day that
is seven Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the
Required Lenders have clected not to permit such extension or (2) from the Administrative Agent, any
Lender or the applicable Borrower that one or more of the appiicable conditions specified in Section 4.02
is not then satisfied, and in cach such case directing such Issuing Lender not to permit such extension.

Section 3.03  Method of Issuance of Letters of Credit. The applicable Borrower shall pive an
[ssuing Lendcr notice substantially in the form of Exhibit A-3 to this Agrecment {(a “Letter ot Credit
Reguest™) of the requested issuance or extension of a Letter of Credit not later than 1:00 P.M. {Charlotte,
North Carolina time) at least one Business Day prior to the proposed date of the issuance or extension of
Letters of Credit {which shall be a Business Day) (or such shorter period as may be agreed by such lssuing
Lender in any particular instance), specifyving the date such Letter of Credit is to be issued or extended and
deseribing the terms of such Letter of Credit and the nature of the transactions to be supported thereby, The
extension or renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of Credit, and
it any Letter of Credit contains a provision pursuant o which it is deemed 1o be extended unless notice of
termination is given by an Issuing Lender, such [ssuing Lender shall timely give such notice of termination
unless it has theretofore timely received a Letter of Credit Request and the other conditions to issuance of
a Letter of Credit have therctofore been met with respect to such cxtension. No Letter of Credit shall have
a term of more than one year. provided. that no Letter of Credit shall have a term extending or be so
extendible beyond the fifth Business Day before the Tennination Date. provided that if the Commitments
of some, but not all, Lenders shall have been extended pursuant to Section 2.08(d). the “Termination Date”
tor this purpose shall be the latest Termination Date which is applicable to Commitments aggrepating at
least $150,000.000.

Section 3.04  Conditions to lssuance of Letters of Credit. The issuance by an [ssuing Lender of
each Letter of Credit shall, in addition to the conditions precedent set forth in Article [V, be subject to the
conditions precedent that (a) such Letter of Credit shall be satistactory in form and substance to such Issuing
Lender. (b) the applicable Borrower and, if applicable. any such Affiliaic of such Borrower, shall have
executed and delivered such other instruments and agreements relating to such Letter of Credit as such
lssuing Lender shall have reasonably requested and (¢) such Issuing Lender shall have confirmed on the
date of (and after giving effect t0) such issuance that (i) the aggregate outstanding amount of Letter of
Credit Liabilities shall not exceed $150,000,000, (ii) the aggregare Revolving Outstandings will not exceed
the aggregate amount of the Commitments, {iii} the Borrower Revolving Outstandings of any Borrower
will not exceed such Bormower's Sublimit and (iv) the aggregate {ronting exposure of any Issuing Lender
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shall not exceed the Fronting Sublimit. Notwithstanding any other provision of this Section 3.04, no [ssuing
Lender shall be under any obligation to issue any Letter of Credit if: any order. judgment or deeree of any
governmental authority shall by its terms purport to enjoin or restrain such fssuing Lender from issuing
such Letter of Credil, or any requirement of law applicable to such Issuing Lender or any request or direclive
{whether or not having the force of law) from any governmental authority with jurisdiction over such
[ssuing Lender shall prohibit. or request that such Issuing Lender retrain from. the issuance of letters of
credit generally or such Letter of Credit in particular or shall impose upon such [ssuing Lender with respect
to such Letter of Credit any restriction. teserve or capital requirement (for which such Issuing Lender is not
otherwise compensated hereunder) not in effect on the Effective Dale, or shail impose upon such Issuing
Lender any unreimbursed loss. cost or expense which was not applicable on the Effective Date and which
such 1ssuing Lender in pood faith deems material to it.

Section 3.05  Purchase and Sale of Letter of Credit Participations. Upaon the issuance by an
[ssuing Lender of a Letter of Credit. such [ssuing Lender shall be deemed. without further action by any
pany hercto. to have sold to cach Lender. and cach Lender shall be deemed, without further action by any
party hercto, to have purchased trom such Issuing Lender, without recourse or warranty, an undivided
participation interest in such Letter of Credit and the related Letter of Credit Liabilities in accordance with
its respective Commitment Ratio (although the Fronting Fee payable under Section 2.07¢b) shail be payable
directly to the Administrative Agent for the account of the applicabie Issuing Lender, and the Lenders (other
than such lssuing Lender) shall have no right to receive any portion of any such Froniing Fee) and any
security therefor or guaranty perlaining thereto.

Section 3.06  Drawings under Letters of Credit. Upon receipt [rom the beneficiary of any Letter
of Credit of any notice of a drawing under such Letter of Credit, the applicable lssuing Lender shall
determine in accordance with the terms of such Letter of Credit whether such drawing should be honored.
[f such Issuing Lender deterinines that any such drawing shall be honored, such [ssuing Lender shall make
available to such heneliciary in accordance with the terms ol such Letter of Credit the amount of the drawing
and shall notify the applicable Borrower as to the amount to be paid as a result of such drawing and the
payment date.

Section 3.07  Reimbursement  Obligations, Each Bormmower shall be irrevocably and
unconditionally obligated forthwith to reimburse the applicable issuing Lender for any amounts paid by
such 1ssning Lender upon any drawing under any Letier of Credit issuad for the account of such Borrower,
together with any and all reasonable charges and expenscs which such [ssuing Lender may pay or incur
relative to such drawing and intcrest on the amount drawn at the rate applicable to Basce Rate Loans for
cach day from and including the date such amount is drawn to but excluding the date such reimbursement
payment is due and payable. Such reimbursement payment shall be due and payable (a) at or before 1:00
P.M. (Charlotte, North Carolina time} on the date the applicable [ssuing Lender notifies such Borrower of
such drawing, if such notice is given at or before 10:00 AM. (Charloste, North Carolina time) on such date
or (b) at or before 10:00 AM. (Charlotte, North Carolina time) on the next succceding Business Day:
provided, that no payment otherwise requited by this sentence to be made by such Borrower at or before
1:00 .M. (Charlotie, North Carolina time} on any day shall be overdue hereunder if arrangements for such
payment satistactory to the applicable Issuing Lender, in its reasonable discretion, shall have been made by
such Borrewer at or before 1:00 P.M. (Charlowte, North Carolina time) on such day and such paymeiit is
actually made at or hefore 3:00 P.M. (Charlotte, North Carolina time) on such day. In addition, such
Bormower agrees to pay to the applicable Issuing Lender interest, payable on demand, on any and all
amounts not paid by such Borrower to such Issuing Lender when due under this Section 3.07, for each day
from and including the date when such amount becomes due to but excluding the date such amount is paid
in full, whether before or aficr judgment, at a rate per annum equal to the sum of 2% plus the rate applicabie
to Base Raic Loans for such day. Each payment to be made by such Borrower pursuant to this Scction 3.07
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shail be made to the applicable Issuing Lender in Federal or other funds immediatcly available to it at its
address reterred to Scetion 9.01.

Section 3.08  Duties of Issuing Lenders to Lenders; Reliance. In determining whether (o pay
under any Letter of’ Credit. the applicable Issuing Lender shall not have any obligation relative to the
Lenders participating in such Letter of Credit or the related Letier of Credit Liabilities other than to
determing that any document or documents required to be detivered under such Letter of Credit have been
delivered and that they substantially comply on their face with the requiremenis of such Letter of Credit.
Any action taken or omitted to be taken by an Issuing Lender under or in connection with any Letter of
Credit shall not create for such Issuing Lender any resulting hability if taken or omitted in the absence of
gross negligence or wiilful misconduct. Fach Issuing Lender shall be entitled (but not obligated} to rely,
and shall be fully protected in relying, on the representation and warranty by the applicable Borrower set
forth in the last sentence of Section 4.02 1o establish whether the conditions specified in clauses {b) and (¢)
of Section 4.02 are met in connection with any issuance or extension of a Letter of Credit. Each lssuing
Lender shall be entitled to rely, and shall be tully protected in relying, upon advice and statements of legal
counscl, independent accountants and other experts scleeted by such Issuing Lender and upon any Letter
of Credit, draft, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram. telegram.
telecopier, telex or teletype message, statement, order or other document helieved by it in good faith to be
genwime and correct and to have been signed. sent or made by the proper Person or Persons, and may accept
documentts that appear on their face to be in order, without responsibility for further investigation, regardless
of any notice or information 1o the contrary unless the beneficiary and the applicabic Borrower shall have
notified such {ssuing Lender that such documents do not comply with the terms and conditions of the Letter
of Credit. Each Issuing Lender shall be tully justified in refusing to take any action requested of it under
this Section in respect of any Letter of Credit unless it shall first have received such advice or concurrence
of the Required Lenders as it rcasonably deeins appropriate or it shall tirst be indemnified to its reasonable
satisfaction by the Lenders against any and all liability and cxpense which may be incurred by it by rcason
of laking or conthinuing to take, or omilting or continuing to omit, any such action, Notwithstanding any
other provision of this Section, each Issuing Lender shall in all cases be fully protecied in acting, or in
refraining from acting, under this Section in respect of any Letter of Credit in accordance with a request of
the Required Lenders, and such request and any action taken or failure to act pursvant hereto shall be
binding upon all Lenders and all future holders of participations in such Letter of Credit; provided, that this
sentence shall not affect any rights any Borrower may have against any Issuing Lender or the Lenders that
make such reguest.

Section 3.09  Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. 1f any
[ssuing Lender makes any payment under any Letter of Credit and the applicable Borrower shall not have
reimbursed such amount in full to such Issuing Lender pursuant to Section 3.07, such lssiing Lender shall
promptly notify the Administrative Agent, and the Administrative Apent shall prompitly notify each Lender
(other than the applicable lssuing Lender), and each such Lender shall promnptly and unconditionally pay
to the Administrative Agent. for the account of such Issuing Lender, such Lender’s share of such payment
(determined in accordance with its respective Commitment Ratio) in Dollars in Federal or other
immediately available funds, the aggregate of such payments relating 1o each unreimbursed amount beiny
referred to herein as a “Mandatory Letier of Credit Borrowing™; provided. however, that no Lender shall
be obligated to pay to the Administrative Agent its pro rata share of such unreimbursed amount for any
wrongful payment madc by the applicable Issuing Lender under a Letter of Credit as a result of acts or
omissions constituting willful misconduct or gross negligence by such lssuwing Lender. [f the
Administrative Ageni so noitfies a Lender prior to 11:00 AM. (Charlotte, North Carolina time) on any
Business Day, such Lender shall make available to the Administrative Agent at its address referred fo in
Section .81 and for the account of the applicabie Issuing Lender such Lender’s pro rata share of the amnount
of such payment by 3:00 P.M. {Charlottc, North Carolina time) on the Busincss Day tollowing such
Lender's receipt of notice from the Administrative Agent, together with interest on such amount for cach
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day from and including the date of such drawing to but cxcluding the day such payment is duc from such
Lender at the Federal Funds Rate for such day (which funds the Administrative Agent shall promptly remit
to such Issuing Lender). The failure of any Lender to make available to the Administrative Agent for the
account of an Issuing Lender its pro rata share of any unreimbursed drawing under any Letter of Credit
shall not relieve any other Lender of its obligation hereunder 1o make available to the Administrative Agent
tor the account of such [ssuing Lender its pro rata share of any payment made under any Letter of Credit
on the date required, as specified above, but no such Lender shall be responsible for the failure of any other
Lender 1o make available to the Administrative Agent for the account of such Issuing Lender such other
Lender’s pro rata share of any such payment. Upon payment in full of all amounts payable by a Lender
under this Section 3.09, such Lender shall be subropated to the rights of the applicable Issuing Lender
against such Borrower to the extent of such Lender's pro rata share of the related Letter of Credit Liabilities
(including interest accrued thereon). Ifany Lender fails to pay any amount required to be paid by it pursuant
to this Section 3.09 on the date on which such payment s due, interest shall accrue on such Lender’s
obligation 10 make such payment. for each day from and including the date such payvment became due to
but excluding the date such Lender makes such payment, whether before or after judgment, at a rate per
annum cqual to (i) tor each day from the date such payment is due to the third succceding Business Day.,
inclusive, the Federal Funds Rate for such day as determined by the applicable Issuing Lender and (i) for
each day thereafter, the sum of 2% plus the rale applicable to its Base Rate Loans for such day. Any
payment made by any Lender after 3:00 P.M. (Charlotte. North Carolina time) on any Business Day shall
be deemned for purposes of the preceding sentence to have been made on the next succeeding Business Day.

Section 3.10  Funds Received from a Bomower in Respect of Drawn Letters of Credit,
Whenever an Issuing Lender receives a payment of a Reimbursernent Obligation as to which the
Administrative Apent has received for the account of such [ssuing Lender any payments from the other
Lenders pursuant to Section 3.09 above, such Issuing Lender shall pay the amount of such payment to the
Administrative Agent, and the Administrative Agent shall promptly pay to cach Lender which has paid its
pro rata share thereof, in Dollars in Federal or other immediately available Nunds, an amount equal to such
Lender’s pro rata share of the principal amount thereol and interest thereon for each day afier relevant date
of paymeni at the Federal Funds Rate.

Section 3,11 Obligations in Respect of Letters of Credit Unconditional. The obligations of each
Borrower under Section 3.07 above shall be absolute, inconditional and irrevocable, and shall be performed
strictly in accordance with the terms of this Agreement. under all circumstances whatsoever, including,
without limitation, the following circumstances:

(a) any lack of validity or enforceability of this Agreement or any Letter of Credit or any
document related herelo or thereto;

(b) any amendment or waiver of or any consent to departure from all or any of the provisions
of this Agrecment or any Letter of Credit or any document related hereto or thereto;

ic) the use which may be made of the Letter of Credit by, or any acts or omission of, a
beneficiary of a Letter of Credit (or any Person for whom the benefictary may be acting):

(d) the existence of any claim, set-off, defense or other rizhts that such Borrower may have at
any time against a beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be acting),
any [ssuing Lender or any other Person. whether in connection with this Agreement or any Letter of Credit
or any document related hereto or thereto or any unrelated transaction;
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(c} any statcment or any other document presenied under a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or any staternent thergin being untrue or inaccurate in any respect
whatsoever,

(f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or
certificate that docs not comply with the terms of such Letter of Credit; provided. that the applicable Issuing
Lender’s determination that documents presented under such Letter of Credit comply with the terms thereof
shall not have constituted gross negligence or willful misconduct of such Issuing Lender; or

(g} any other act or omission to act or delay of any kind by any Issuing Lender or any other
Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection
(g}, constitute a legal or equitable discharge of such Borrower's obligations hercunder,

Nething in this Seetion 3.11 is intended to limit the right of any Borrower to make a claim against any
[ssuing Lender tor damages as contemplated by the proviso to the first sentenec of Scction 3.12.

Section 3.12  Indemnification in Respect of Letters of Credit. Each Borrower hereby
indemnities and holds harinless each Lender (including each Issuing Lender) and the Administrative Agem
trom and against any and all claims, damages, losscs, liabilitics. costs or cxpenses which such Lender or
the Administrative Agent may incur by reason of or in connection with the failure of any other Lender to
fulfill or comply with its obligations to such Issuing Lender hereunder (but nothing herein contained shall
affect any rights which any Borrower may have against such defaulling Lender}, and none of the Lenders
{including any Issuing Lender) nor the Administrative Agent, their respective affiliates nor any of their
respective officers. directors. employees or agents shall be liable or responsible, by reason of or in
connection with the execution and delivery or transfer of or payment or failure to pay under any Letter of
Credit, including, without limitation, any of the circumstances enumerated in Section 3.11. as well as (i) any
grror, omission, interruption or delay in transmission or delivery of any messapes, by mail. cable. telegraph,
tclex or otherwise. {ii) any error in interpretation of technical terms. (iti) any loss or delay in the
transmission of any document required in order to make a drawing under a Letter of Credit, {iv) any
consequences arising from causes bevond the control of such indemnnitee, including without limitation, any
government acts, or (v} any other circumstances whatsoever in making or failing to make payment under
such Letter of Credit; provided, that no Borrower shall be required to indemnify any Issuing Lender for any
claims, damages, losses. liabilities. costs or expenses. and each Borrower shall have a claim against such
[ssuing Lender for dircct {but not conscquential) damages suffered by it, to the extent found by a court of
compelent jurisdiction in a final, non-appealable judgment or order 1o have been caused by (i) the willful
misconduct or gross neghgence of such Issuing Lender in deternining whether a request presented under
any Letter of Credit issued by it complied with the terms of such Letier of Credit or (i) such Issuing
Lender's failure to pay under any Letter of Credit issued by it after the presentation to it of a request strictly
complying with the terms and conditions of such Letter of Credit, unless payment was prohibited by law,
regulation or court order; provided further that any claims, damages, losses, liabilities, costs or expenses
attributahle (0 a particular Borrower shall be indemnified solely by such Bormrower. Nothing in this
Section 3.12 is intended to limit the obligations of any Borrower under any other provision of this
Agresment.

Section 3,13 ISPY8. The rules of the “Intemational Standby Practices § 998" as published by
the International Chamber of Commerce most recenily at the time of issuance of any Letter of Credit (the
“ISP™) shall apply (o such Letier of Credit unless otherwise expressly provided in such Letter of Credil.

Section 3.14  Amount of Letter of Credit. Unless otherwise spectfied hergin, the amount of a
Letter of Credit at any time shall be deemed 10 be the stated amount of such Letter of Credit in effect at
such time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of any
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[ssuer Document related thereto. provides for one or more automatic increascs in the stated amount thereot,
the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of
Credit after giving effect to all such increuses, whether or not such maximum stated amount is in effect at
such time, except that Letter of Credit fees payable as provided in Section 2.07(b) shall be calculated based
on the actual amount available for drawiny in effect al any time rather than such maximum stated amount.

ARTICLE IV
CONDITIONS

Section 4.0l  Conditions to Closing. This Agreement shall become effective on and as of the
first datc on which the following conditions precedent have been satisficd:

(a) This Agreement. The Administrative Agent shall have received counterparts hereof signed
by each of the parties hercto (or. in the case of any party as to which an executed counterpart shall not have
been received. receipt by the Administrative Agent in form satistactory to it of telegraphic, telex, facsimiie
or other written confirmation from such party of execution of a counterpart hereot by such party} to be held
in escrow and to be delivered to the Company upon satisfaction of the other conditions set forth in this
Section 4.01.

(b) Notes. On or prior to the Effective Date, the Administrative Agent shall have received 4
duly exccuted Note for the account of cach Lender requesting delivery of a Note pursuant to Seetion_2.05.

{c) Ofticers’ Certiticate. The Administrative Agent shall have received a certificate dated the
Effective Date signed on behalf of the Company and the Guarantor by any Authorized Officer stating that
{A) on the Effective Prate and after giving effect to the Loans and Letters of Credit being made or issued
on the Effective Date, no Default shall have occurred and be continuing, and (B) the representations and
warranties of the Company and the Guarantor contained in the Loan Documents are true and correct on and
as of the Effective Date, except to the extent that such rcpresentations and warrantics specifically reter to
an carlier date, in which case they were true and correct as of such carlicr date.

(d} Secretary’s Certificates. On the Effective Date, the Administrative Agent shall have
reccived (i) a certificate of the Secretary of State (or equivalent body) of the jurisdiction of incorporation
datcd as of a recent date, as to the good standing ot each of the Company and the Guarantor and (ii) a
centificate of the Sccretary or an Assistant Sceretary of each of the Company and the Guarantor dated the
Effective Date and certifying (A) that attached thereto is a true, correct and complete copy of {x) the articles
of incorporation of such Loan Party cerlified by the Secretary of State (or equivalent body} of the
Jurisdiction of incorporation of such Loan Party and (y) the bylaws of such Loan Party, (B) as to the absence
of dissolution or liquidation proccedings by or against such Loan Party, {C) that attached thercto is a truc,
comect and complete copy of resolutions adopted by the board of directors of such Loan Party authorizing
the execution. delivery and performnance of the Loan Documents to which such Loan Party is a parly and
each other decument delivered in connection herewith or therewith and that such resolutions have not been
amended and are in tull force and etfect on the date of such certificate and (D) as to the incumbency and
spccimen signatures of cach ofticer of cach such Loan Party cxecuting the Loan Documents to which such
Loan Party is a party or any other document delivered in conncetion herewith or therewith,

(e) Opinions of Counsel. On the Eftective Date, the Adminisirative Agent shall have received
trom counsel to the Company and the Guarantor, opinions addressed to the Administrative Agent and cach
Lender, dated the Effective Date, substantially in the form of Exhibit D hercto.

(H Consents. All necessary governmental (domestic or foreign), regulatory and third party
approvals. if any. authorizing borrowings hereunder in connection with the transactions contemplated by
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this Agreement and the other Loan Documents shall have been obtained and remain in full force and effcet,
in each case without any action being taken by any competent authority which could restrain or prevent
such transaction or impose, in the reasonable judgment of the Adininistrative Agent, matenally adverse
conditions upon the consummation of such transactions: provided that any such approvals with respect to
elections by the Company to increase the Comunitment as contemplated by Section 2.19 or extend the
Termination Date as conteinplated by Section 2.08(d) necd not be obtained or provided until the Company
makes any such clection.

(g Payment of Fees. All costs. fees and expenses due to the Administrative Agent, the Joint
Lead Amrangers and the Lenders accrued through the Effective Date (including Coinmitment Fees, Letter
of Credit Fees and such other fees and expenses as set forth in the Fee Letters) shall have been paid in full.

(h) Counsel Fees. The Administrative Apent shall have rcceived full payment from the
Company of the fees and expenses of Davis Polk & Wardwell LLP described in Seciion 9.03 which are
billed through the Effcctive Date and which have been invoiced one Business Day prior 1o the Effective
Date.

(i) Know Your Customer. The Administrative Agent and each Lender shall have received all
documentation and other information required by regulatory authorities under applicable “know your
customer” and anti-moncy laundering rulcs and regulations, including, without limitation, the Patriot Act
and certification with respect to the Beneficial Ownership Regulation for the Borrower if the Company
qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, in each case, as has been
reasonably tequested in writing,

(} Existing Credit Agreement. All principal, interest, fees and other amounts acerued for the
accounts of or owed to the lenders under the Existing Credit Agreement (whether or not due at the time)
shall have been paid in full and the commitments under such Existing Credit Agreement shall have been
terminated.

Section 402 Conditions to All Credit Events. The obligation of any Lender to make any Loan
to a Borrower, and the obligation of any Issuing Lender to issue (or renew or extend the term of) any Letter
of Credil lor the account of a Borrower, is subject 1o the satisfaction of the following conditions:

(a) receipt by the Administrative Agent of a Notice of Borrowing as required by Section 2.03,
or receipt by an Issuing Lender of a Letter of Credit Request as required by Section 3.03;

(b) the fact that, immediatcly before and aficr giving effect to such Credit Event, no Default
with respect to such Borrower and. in the case of any Credit Event of the Company. with respect to the
Guarantor, in cach casc. shall have occurred and be continuing; and

(c) the fact that the rcpresentations and warranties of each Applicable Loan Party contained in
this Agrecement and the other Loan Documents shall be true and correct on and as of the date of such Credit
Event, except to the extent that such representations and warranties specifically refer to an earlier date, in
which case they were true and correct as of such earlier date, and except for the representations in
Section 5.04ic), Section 5.05, Section 5.13, and, in the case of the Guarantor, Section 5.15(a}, which
representations shall be decmed only to relate to the inatters referred to thercin on and as of the Effective
Datc or, in the casc of a Credit Event of the Designated Borrower, the Designated Borrower Effective Date.

Each Credit Event under this Agreement shall be deemed to he a representation and warranty by the Loan
Parties on the date of such Credit Event as to the facts specified in clauses {b) and (c) of this Section.




ARTICLE Y
REFPRESENTATIONS AND WARRANTIES

The Guarantor represents and warrants solely as to itself and the Company, and each Borrower
represents and warrants solely as to itself on a several and not joint basis, that:

Section 500 Staius. Such Borrower is a corporation duly organized, validly existing and in
pood standing under the laws of its jurisdiction of organization and has the corporate authority 10 execute
and deliver this Agrecment and each other Loan Docwinent to which it is a party and perforin its obligations
hereunder and thercunder. The Guarantor is a corporation duly organized, validly existing and in good
standing under the laws of the Commonwealth of Pennsylvania and has the corporate authority to execute
and deliver this Agreement and each other Loan Documnent to which it is a party and perform its obligations
hereunder and thereunder.

Section 5.02  Authority; No Conflict. The execution, delivery and performance by such Loan
Party of this Agreement and each other Loan Document to which it is a party have been duly authorized by
all necessary corporate action and do not violate (i} any provision of law or regulation, or any decree. order,
writ or judgment, (i) any provision of it articles of incorporation or bylaws, or {iii) result in the breach of
or constitute a default under any indenture or other agreement or instruinent to which such Loan Party is a
party; provided that any cxercise of the option fo increase the Commitment as contemplated in Section 2,19
or e¢xtend the Termination Date as contemplated by Section 2.08(d) may require further authonzation of
such Loan Party’s governing body and may require additional Governmental Authornity approvals.

Section 5.03  Lecgality; Ete. This Agreement and cach other Loan Docuinent (other than the
Notes) to which such Loan Party s 4 parly constitute the legal, vahd and binding obligations of such Loan
Party, and the Notes, when executed and delivered in accordance with this Agreement by the applicable
Borrower, will constitute legal, valid and binding obligations of such Borrower, in each case enforceable
against such Borrower in accordance with their terms except to the extent limited by {a) bankruptcy.
insolvency, fraudulent conveyanee or reorganization laws or by other similar laws relating to or aftecting
the enforceability of creditors” rights generally and by general equitable principles which may limit the
right to obtain eguitable remedies regardless of whether enforcement is constdered in a proceeding of law
or equity or (b) any applicable public policy on enforceability of provisions relating to contribution and
indemnification.

Scetion 5.04 Financial Condition.

{a) Audited Financial Statements. (i) The consolidated balance sheet of the Guarantor and its
Censolidated Subsidiarics as of December 31, 2020 and the related consolidated statements of incomic and
cash flows for the liscal year then ended, reported on by Deloitte & Touche LLP, copies of which have
been delivered to each of the Administrative Agent and the Lenders, [airly present, in conformity with
GAAP, the consolidated financial position of the Guarantor and its Consolidated Subsidiaries as of such
date and their consolidated results of operations and cash flows for such fiscal year (ii} the consolidated
balance sheet of the Designated Borrower as of the last fiscal vear end immediately prior to the Designated
Borrower Effective Date and the velated consolidated statements of income and cash flows tor the fiscal
year then ended, reported on by Deloitte & Touche LLP, copies of which have been delivered to each of
the Administrative Agent and the Lenders. fairly present, in conformity with GAAP, the consolidated
tinancial position of the Designated Borrower and trs Consolidated Subsidiaries as of such date and their
consolidated results of operations and cash flows for such [iscal year.

(b} [Intentionally Omitted].
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(c) Material Adverse Change. Since December 31, 2020 there has been no change in the
business, assets, financial condition or operations of the Guarantor and its Consolidated Subsidiaries,
considered as a whole that would materially and adversely affect the Guarantor’s abitity to perform any of
its obligations under this Agreement, the Notes or the other Loan Documents; it being understood that the
Guarantor’s sale of its U.K. utility business in 2021 shall not be deemed to constitute such a change. Since
December 31, 2020 there has been no change in the business, assets. tinancial condition or operations of
the Company that would matenally and adversely affect the Company’s ability to perform any of its
obligations under this Agreement, the Notes or the other Loan Documents, Since the last fiscal year end
immediately prior to the Designated Borrower Elfective Date there has been no change in the business,
assets, financial condition or operations of the Designated Borrower that would materially and adversely
atfect the Dosignated Borrower's ability to perform any of its obligations under this Agreement, the Notes
or the other Loan Documents.

Section 5.05  Litigation. Except as disclosed in or contemplated by the financial statements
referenced in Scctions 5.04(a) above with respect to the Applicable Reporting Entity, or any subsequent
report ot the Applicable Reporting Entity filed with the SEC on a Form 10-K, 10-Q or 8-K Report or
otherwise furnished in writing to the Administrative Agenl and each Lender, no litigation, arbitration or
administrative proceeding agaimst the Applicable Reporting Enlity or any of its Subsidiaries is pending or,
to the Applicable Reporting Entity’s knowledge, threatened. which would reasonably be expected to
materially and adversely affect the ability of any Applicable Loan Party to perform any of its obligations
under this Agrcement, the Notes or the other Loan Documents. There is no litigation, arbitration or
administrative proceeding pending or, to the knowledge of any Applicable Loan Party, threatened which
questions the validity of this Agreement or the other Loan Documents to which it is a party.

Section 5.06  No Violation. No part of the procecds of the borrowings hercunder will be used.
directly or indirectly by such Bomower for the purpose of purchasing or carrying any “margin stock™ within
the meaning of Regulation U of the Board of Governors of the Federal Reserve System. or for any other
purpose which violates, or which conflicts with, the provisions ol Regulations U or X of said Board of
Governors. Such Borrower is not engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07  ERISA. Each member of the applicable ERISA Group has fulfilied its obligations
under the minimum funding standards of ERISA and the Internal Revenue Code with respect to each
Material Plan and is in comnpliance in all material respeets with the presently applicable provisions of
ERISA and the Internal Revenue Code with respect to cach Material Plan. No meinber of such ERISA
Group has {1) sought a waiver of the minimum funding standard under Section 412 of the Internal Revenue
Code in respect of any Material Plan, (ii} failed to make any contribution or payment to any Material Plan,
or made any amendment to any Material Plan. which has resulted or could result in the imposition of a Lien
or the posting of a bond or other security under ERISA or the Internal Revenue Code or (ili) incurred any
material liability under Title [V of ERISA other than a liability to the PBGC for premiums under
Scetion 4007 of ERISA.

Section 5.08  Governmental Approvals. No authorization, consent or approval from any
Governmental Autharity is required for the execution, delivery and pertformance by such Loan Party of this
Agreement, the Notes and the other Loan Documents to which it is a party and excepl such authorizations,
consenls and approvals as shall have been obtained prior Lo the Elfective Dale or, in the case of the
Designated Borrower, the Designated Borrower Effective Date, and in each case, shall be in full force and
effect; provided that any exercise of the option to increase the Commitment as contemplated in Section 2.19
or extend the Termination Date as contcmplated by Scetion 2.08(d) may require further authorization of the
Applicablc Loan Partics® governing bodics and Governmental Authority approvals.
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Scction 5.09  Investment Company Act. Such Loan Party is not an “investment company™
within the meaning of the Investment Company Act of 1940, s amended, ot required to register as an
investment company under such Act.

Section 5.10  Tax Returns and Payments. Such Loan Party has filed or caused to be filed all
Federal, state, local and foreign income tax returns required to have been filed by it and has paid or caused
to be paid all income taxes shown to be Jue on such returns except income Laxes that are being coniested
in good [aith by appropriate proceedings and for which such Loan Pariy shall have set aside on its books
appropriate reserves with respect thereto in accordance with GAAP or that would not reasonably be
expected to have a Material Adverse Effect.

Scetion 5,11 Complignce with Laws,

{(a) To the knowledge of the Guarantor. the Guarantor and #s Material Subsidiaries are in
compliance with all applicable laws, regulations and orders of any Governmental Authority, domestic or
foreign, in respect of the conduct of their respective businesses and the ownership of their respective
property {including. without limitation, compliance with all applicable ERISA and Environmenital Laws
and the requirements of any permits issued under such Environmental Laws), except to the extent {i) such
compliance is being contested in good faith by appropriate proceedings or (ii) non-compliance would not
reasonably be expected to materially and adversely affect the ability of an Applicable Loan Party to perform
any of its respective obligations under this Agreement, the Notes or any other Loan Document to which
they are a parly.

(b) To the knowledgce of the applicable Borrower. such Borrower is in compliance with all
applicable laws, regulations and orders of any Govemmental Authority. domestic or foreign, in respect of
the conduct of its business. except to the extent (1) such compliance is being contested in good faith by
appropriate proceedings or {2) non-compliance would not reasonably be expected to materially and
adversely atfect the ability of such Borrower to perform any of its obligations under this Agrecement, the
Notes or any other Loan Document to which it is a party.

Section 5.12  No Default. No Default with respect to the applicable Borrower has occurred and
is continuing.

Section 5.13 Environmental Matters.

(a) Except (x) as disclosed in or contemplated by the financial statements referenced in
Sections 5.04(a) above, or in any subsequent report of the Applicable Reporting Entity filed with the SEC
on a Form 10-K. 10-Q or §-K Report, or otherwise furnished in writing to the Administrative Agent and
each Lender, or (y) to the extent that the liabilities of the Applicable Reporting Entity and its Subsidiaries,
taken as a whole, that relate to or could reasonably be expected to result from the matters referred to in
clauses {1) through (i1i) below of this Section 5.13(a). inclusive. would not reasonably be expected to result
in a Material Adverse Effect:

(i} no notice. notification, citation, summons, complaint or order has been received
by the Applicable Reporting Entity or any of its Subsidiaries. no penalty has been assessed nor is
any investigation or review pending or, to the Applicable Reporting Entity’s knowledge, threatened
by any governmental or other entity with respect to any (A) alleged violation by or Lability of the
Applicuble Reporting Entity or any of its Subsidiaries of or under any Environmental Law, (B}
alleged failure by the Applicable Reporting Enlity or any of its Subsidiaries to have any
environmental permit, certificate, license, approval, registration or authorization required in




connection with the conduct of its busincss or (C) generation. storage. treatment. disposal.
transportation or relcase of Hazardous Substanccs:

(ii} to the Applicable Reporting Entity’s knowledge, no Hazardous Substance has been
released (and no written notification of such release has been filed) (whether or not in a reportable
or threshold planning quantity) at, in. from, on or under any property now or previously owned.
lcased or operated by the Applicable Reporting Entity or any of its Subsidiaries: and

(1i1) ne property now or previously owned, leased or operated by the Applicable
Reporting Entity or any of its Subsidiarics or, to the Applicable Reporting Entity’s knowledge, any
property to which the Applicable Reporting Entity or any of its Subsidiaries has, directly or
indirectly. transported or arranged flor the transporlation of any Hazardous Substances, is listed or,
to the Applicable Reporting Entity's knowledge, proposed for listing, on the National Priorities
List promulgated pursuant to the Comprehensive Enviromnental Response, Compensation and
Liability Act of 1980, as amended (“CERCLA™), on CERCLIS (as defined in CLRCLA) or on any
similar federal, state or foreign list of'sites requiring investigation or clean-up.

{b) Except as disclosed in or contemplated by the financial statements referenced in Sections
5.04(a} above, or in any subscquent report of the Applicable Reporting Entity filed with the SEC on a
Forin 10-K, 10-Q or 8-K Rcport, or otherwise furnished in writing to the Administrative Agent and each
Lender, to the Guarantor's knowledge, there are no Environmental Liabilities that have resulted or could
reasonably be expected Lo result in a Matenial Adverse Eftect.

(c) For purposes of this Section 5.13. the terns “the Applicable Reporting Entity™ and
“Subsidiary™ shall include any business or business entity (including a corporation) which is a predecessor,
in whole or in part, of the Applicable Reporting Entity or any ol its Subsidiaries from the time such business
or business entity became a Subsidiary of the Guarantor.

Scction 5.149  [Intentionally Omitted].

Section 5.15 Malerial Subsidiaries and Ownership.

(a) As of the Effective Date, (1) Schedule 5.15 states the name of cach of the Guarantor's
Material Subsidiaries and its jurisdiction or Junsdictions of organization or incorporation, as applicable, (i1)
except as disclosed in Schedule 5.15. each such Subsidiary is a Wholly Owned Subsidiary of the Guarantor,
and {iii) each of the Guarantor’s Material Subsidiaries is in good standing in the jurisdiction or jurisdictions
of its organization or incorporation, as applicable, and has all corporate or other organizational powers to
carry on its businesses except where failure to do so would not reasonably be expected to have a Material
Adverse Citect.

()] Each of the Guarantor’s Material Subsidiaries is duly organized or incorporated and validly
existing under the laws of the jurisdiction or jurisdictions of its organization or incorporation, as applicable.

Section 5.16  OFAC. None of such Borrower, the Guarantor or any Subsidiary of the Guarantor,
nor, to the knowledge of the Guarantor or such Borrower, any director, officer, or Affiliate of such
Borrower, the Guarantor or any of its Subsidiaries: (i) is a Sanctioned Person, (ii) has morc than 10% of its
assets in Sanctioned Persons ot in Sanctioned Countries, or (iit) derives more than 10% of its operating
income from mvestmentls in, or transactioms with Sanctioned Personms or Sanclioned Countries. The
proceeds of any Loan will not be used, directly or indirectly, to fund any activities or business of or with
any Sanctioned Person. or in any Sanctioned Country.
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Section 5,17 Anti-Corruption. Nonc of such Borrower, the Guarantor or any of its Subsidiarics
nor, to the knowledge of such Borrower or the Guarantor, any director, officer, agent, employee or other
person acting on behalf of such Borrower or the Guarantor or any ot its Subsidiaries is aware of or has taken
any action, directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt
Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA™) or any other
applicablc anti-corruption law; and the Loan Partics have instituted and maintain policies and procedures
designed to ensure continued compliance therewith. No part of the proceeds of the Loans will be used,
directly or indirectly, for any payments to any governmental official or employee, political panty, official
of a political party, candidate for political office, or anyone eise acting in an official capacity in violation
of the FCPA or any other applicable anti-corruption law.

ARTICLE VI
COVENANTS

Each Applicablc Loan Party agrees that so long as any Lender has any Cominitment in respect of
the applicable Bormrower hereunder or any amount payable hereunder or under any Note or other Loan
Document remains unpaid by the applicable Borrower or any Letter of Credit Liability in respect of the
applicable Borrower remains oulstanding:

Scction 6.01  Information. Such Loan Party will deliver or cause to be delivered to cach ot the
Lenders (it being understood that (i) the posting of the information required in clauses (a), (b} and {f) of
this Section 6.01 on a Borrower’s website or the Guarantor’s website (http:/‘'www .pplweb.com} or (ii)
making such information available on Intralinks, SyndTrak (or similar service), in each case, shall be
deemed to be effective delivery to the Lenders):

{(a) Amnual_Financial Statements, Promptly when available and in any event within ten {10}
days after the date such information is required to be delivered to the SEC {or, if the Applicable Reporting
Entity is not a Public Reporting Coinpany, within onc hundred and five {103) days after the end of cach
fiscal year of the Applicable Reporting Entity), a consolidated balance sheet of the Applicable Reporting
Entity and its Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated
statements of income and cash flows for such fiscal year and accompanied by an opinion thereon by
independent public accountanis of recognized national standing, which opinion shall state that such
consolidated financial statements present fairly the consolidated financial position of the Applicable
Reporting Entity and its Consolidated Subsidiaries as of the date of such tinancial statements and the results
of their operations for the period covered by such financial statements in conformity with GAAP applied
on a consistent basis.

(b) Quartcrly Financial Statements. Promptly when available and in any event within ten {10}
days after the date such information is reguired to be delivered to the SEC (or, if the Applicable Reporting
Entity is not a Public Reporting Company, within sixty (60} days after the end of each quarterly fiscal
period in each fiscal vear of the Applicable Reporting Entity (other than the last quarterly fiscal period of
the Applicable Reporting Entity))., a consolidated balance sheet of the Applicable Repoiting Entity and its
Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income
and cash flows for such fscal quarter, all certificd (subject to normal year-cnd audit adjustments) as to
faimess of presentation, GAAP and consistency by any Autherized Officer of the Applicable Reporting
Entity.

(c) Officer’s Certificate.  {1) Simultancously with the delivery of cach sct of financial
statements referred to in subsections (a) and (b} above, a certificale of any Authenzed Officer of the
Applicable Reporting Entity. (i) setting forth in reasonable detail the calculations reguired Lo establish
compliance with the requirements of Section 6.09 on the date of such financial statements and (ii} stating
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whether there exists on the date of such certificatc any Default with respect to the applicable Borrower and,
if any such Default then exists. setting forth the details thercof and the action which the Applicable Loan
Party is taking or proposcs to take with respeet thereto,

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (1) Detault or
{11} Event ot Default, in cither case with respecet to the applicable Borrower, in cither case a certificate of an
Authorized OfTicer of the Applicable Loan Party setting forth the details thereof and the action which the
Applicable Loan Party is taking or proposes to take with respect therelo.

{c} Change in Borrower's Ratings. Promptly, upon any Authorized Ofticer of the Applicable
Loan Party obtaining knowledge of uny change in the applicable Borrower’s Applicable Rating, a notice of
such Applicable Ruting in effect after giving effect to such change,

(H Securities Laws Filing. To the extent the Applicablc Reporting Party is a Public Reporting
Company, promptly when available and in any cvent within ten (10) days after the date such information
is required (o be delivered to the SEC, a copy of any Form 10-K Report to the SEC and a copy of any Form
10-Q} Report to the SEC, and promptly upon the filing thereof. any other filings with the SEC.

(g} CRISA Matters. If and when any member of the applicable ERISA Group: (i) gives or is
required to give notice to the PBGC of any “reportable event™ (as defined in Section 4043 of ERISA) with
respect o any Material Plan which might constitule grounds for a termination of such Plan under Title TV
of ERISA, or knows that the plan administrator of any Material Plan has given or is required to give notice
of any such reportable event, a copy of the notice ot such reportable event given or required o be given 1o
the PBGC; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any
complete or partial withdrawal liability under Title 1V of ERISA, or notice that any Multiemployer Plan is
in critical status, is insolvent or has been terminated, a copy of such notice; (i1i) receives notice from the
PBGC under Title 1V of ERISA of an intent to terminate, impose material liability {other than for premiums
under Scction 4007 of ERISA) in respect of. or appoint a trustee to administer any Material Plan, a copy of
such notice; {iv} applics for a waiver of the minimum funding standard under Scetion 412 of the internal
Revenue Code with respect to a Material Plan, a copy of such application: (v) gives notice of intent to
terminate any Plan under Section 404 1{¢) of ERISA, a copy of such notice and other information filed with
the PBGC; {vi} gives notice of withdrawal from any Plan pursuant to Section 4063 of ERISA, a2 copy of
such notice: or {(vii} fails to make any payment or contribution to any Plan or makes any amendment to any
Plan which has resulted or could result in the imposition of @ Lien or the posting of a bond or other security,
a copy of such notice, and in gach case a certificate of the chief accounting officer or controfler of the
Borrower setting forth details as to such occurrence and action, if any. which the Borrower or applicable
member of the ERISA Group is required or proposes to take.

(h) Other Infonmation.  From time to time such additional financial or other information
regarding the fingncial condition, results of operations, properties, assets or business of the Applicable
Reporting Eniity or any of its Subsidiaries as any Lender may reasonably request, and to the extent such
Loan Party is a “legal entity customer™ under the Beneficial Ownership Regulation, such certifications as
to its beneticial ownership as any Lender shall reasonably request to enable such Lender to comply with
the Beneficial Ownership Regulation.

Each Loan Party hereby acknowledges that (a) the Administrative Agent will make available 1o the
Lenders and cach Issuing Lender materials and/or information provided by or on behalf of the Applicable
Loan Parties hercunder (collectively, “Borrower Materials™ by posting the Borrower Materials on
[ntralinks, SyndTrak or another simifar electronic system (the "Platform™) and (b) certain of the Lenders
may be “public-side” Lenders (i.e.. Lenders that do not wish to receive material non-public information
with respect to the Loan Parties or their respective securities) {each, a *[Public L ender™. Each Loan Party

60




hereby agrees that it will usc cominercially rcasonable etforts to identify that portion of the Borrower
Materials that may be distributed to the Public Lenders on its behalf and that {wy all such Bormower
Materials shall be clearly and conspicovously marked “"PUBLIC™ which, at a minimum, shall mean that the
word “PUBLIC™ shall appear prominently on the lirst page thereof; (x} by marking Borrower Materials
“PUBLIC.” the applicable Borrower shall be deemed to have authorized the Administrative Agent, the
[ssuing Lenders and the Lenders to treat such Borrower Materials as not containing any material non-public
information {although it may be sensitive and proprietary) with respect to such Loan Party or its securities
for purposes of United States Federal and state securities laws (provided, however, that to the extent such
Borrower Materials constitute [nformation (as defined below), they shall be treated as set lorth in
Section 8.12); (y) all Borrower Materials marked “PUBLIC™ are permitted to be made available through a
portion of the Platform designated “*Public Investor;™ and {z) the Administrative Agent shall be cntitled to
treat any Borrower Materials that are not marked “PUBLIC™ as being suitable only for posting (subject to
Section 9.12) on a portion of the Platform not designated “Public Investor.™ “Information™ means all
information received from the Applicable Loan Parly or any of its Subsidiaries relating to the such Loan
Party or any ol its Subsidiaries or any of their respective businesses, other than any such information that
is available to the Administrative Agent, any Lender or any [ssuing Lender on a nonconfidential basis prior
to disclosure by thc Applicable Loan Party or any of its Subsidiarics; provided that, in thc case of
information received from the Applicable Loan Party or any of its Subsidiaries after the Effective Date,
such information is clearly identified at the time of delivery as conlidential. Any Person required to
maintain the confidentiality ol Information as provided in this Section shall be considered to have complied
with its obligation to do so if such Person has cxercised the same degrec of carc to maintain the
confidentiality of such Intorination as such Person would accord to its own conlidential information.

Section 6.02  Maintenance of Insurance. Each Applicable Loan Party will maintain, or cause to
be maintained. insurance with financially sound (determined in the reasonable judgment of such Loan
Party) and responsible companics in such amounts {and with such risk retentions) and against such risks as
is usually camied by owners of similar businesses and properties in the same general areas in which such
Applicable Loan Party operates.

Section 603  Conduct of Business and Maintcnance of Existence. LCach Applicable Loan Party
will {a) continug to engage in businesses of the same general type as now conducted by such loan Party
and, in the case of the Guarantor, its Subsidiaries and businesses related thereto or ansing out of such
businesses, except to the extent that the lailure to maintain any existing business would not have a Material
Adverse Effect and {b) except as otherwise permitted in Section 6.07. preserve. renew and keep in full force
and cftect, and will cause each of its Subsidiaries to preserve, renew and keep in full force and cffect. their
respective corporate (or other entity} existence and their respective rights, privileges and franchises
necessary or material to the normal conduct of business, except, in ¢ach case, where the failure o do so
could not reasonably be expected 10 have a Material Adverse Effect.

Scction 6.04  Compliance with Laws, Etc. Each Applicable Loan Party will coinply with all
applicable laws, reguiations and orders of any Governmental Authority, domestic or foreign, in respect of
the conduct of its business and the ownership of its property (including, without limnitation, compliance with
all applicable ERISA and Environmental Laws and the requirements of any permits issued under such
Environmental Laws), except to the extent (a} such compliance is being contested in good faith by
appropriate procecdings or (b) noncompliance could not reasonably be expected to have a Material Adverse
Effect.

Section 6.05  Books and Records. Each Applicable Loan Party (a} will keep. and, in the case ol
the Guarantor, will causc each of its Matcrial Subsidiarics to kecp. proper books of record and account in
conformity with GAAP and (b) will permit representatives of the Administrative Agent and each of the
Lenders to visit and inspect any ol their respective properlies, to examine and make copies from any of
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their respective books and records and to discuss their respective attairs, tinances and accounts with their
officers, any emplovees and independent public accountants, all at such reasonable times and as often as
may reasonably be desired; provided, that, the rights created in this Section 6.03 1o “visit™, “inspect”,
“discuss™ and copy shall not extend 1o any matters which such Applicable Loan Party deems. in good faith,
to be confidential, unless the Administrative Agent and any such Lender apgree in writing to keep such
inatters confidential.

Section 6.06  Use of Proceeds. The proceeds of the Loans made under this Agreement to any
Borrower will be used by such Borrower for general corporate purposes of such Borrower and its Affiliates,
including for working capital purposes and for making investments in or loans to the Affiliates of such
Borrower. Lach Borrowcer will request the issuance of Leticrs of Credit solely tor gencral corporate
purposes of such Borrower and its Alfiliates. No such use of the proceeds for general corporate purposes
will be, directly or indirectly. for the purpose. whether immediate, incidental or ultimate, of buying or
carrying any Margin Stock within the meaning of Repulation U. The proceeds of any Loan will not be
used, dircetly or indircetly. to fund any activities or busincss of or with any Sanctioncd Person, or in any
Sanctioned Country.

Section 6.07  Merper or Consolidation. No Loan Party will merge with or into or consolidate
with or into any other corporation or entity, unless (a} immediately after giving effect thereto, no event shall
occur and be continuing which constitutes a Default, (b) the surviving or resulting Person, as the case may
be, assumes and agrees in writing to pay and perform all of the chligations of such Loan Party under this
Agreement, {¢) in the case ol the Applicable Reporting Entity. substantially all of the consolidated assets
and consolidated revenues ol the surviving or resulting Person, as the case may be, are anticipated to come
trom the utility or energy businesses. (d) in the case of any Borrower, the senior unsecured long-term debt
ratings (without giving cttect to any third party credit enhancement except in the case of the Company, for
a guaranty of the Guarantor or @ permitted successor) from both Rating Agencies of the surviving or
resulting Person, as the case may be, immediately following the merger or consolidation is equal to or
greater than such Borrower’s Applicable Ratings [rom both Rating Apencies immediately preceding the
announcemenl of such consolidation or merger.

Section 6.08  Asset Sales. Except for the sale of assets required to be sold to conform with
povermmental requirements, the Applicable Reporting Entily, and in the case of the Guaranior, its Material
Subsidiaries. shall not consummate any Asset Sale, if the aggregate net book value of all such Asset Sales
consummated during the four calendar quarters itnmediately preceding any date of determination would
cxceced 25% of the tolal asscts of the Applicable Reporting Entity and its Consolidated Subsidiarics as of
the beginning of the Applicable Reporting Entity’s most recently ended full fiscal quarler: provided,
however, that any such Asset Sale will be disregarded lor purposes of the 25% limitation specified above:
{a}if any such Asset Sale is in the ordinary course of business of the Applicable Reporting Entity and its
Subsidiarics: {b) if'thc assets subject to any such Asset Sale arc worn out or are no longer uscful or necessary
in connection with the operation of the businesses of the Applicable Reporting Entity or its Subsidiaries;
(c)if the assets subject 1o any such Asset Sale are being transferred to a Wholly Owned Subsidiary ol the
Applicable Reporting Entity: {d} il the proceeds [rom any such Asset Sale (i} are, within twelve (12) months
of such Asset Sale, invested or reinvested by the Applicable Reporting Entity or any Subsidiary thereot in
a Permitted Business, (ii) arc used by the Applicable Reporting Entity or any Subsidiary thereof to repay
Dcbt ot the Applicable Reporting Entity or any Subsidiary thereof, or (iii) are retained by the Applicable
Reporting Entity or any Subsidiary thereol} or {¢) if, prior to any such Asset Sale, both Rating Agencies
confiom the then-current Bomower's Applicable Ratings after giving effect to any such Assct Sale,

Scction 6.09 Consolidated Debt to Consolidated Capitalization Ratio. The ratio of Consolidated
Debt of the Applicable Reporting Entity to Consolidated Capitalization of the Applicable Reporting Entity
shall not exceed 70%. measured as of the end of cach fiscal quarter.
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Scetion 6.10 Mainienance ol Properties. The Designated Borrower will keep all property
uscful and necessary in its businesses in good working order and condition. subject to ordinary wear and
tear, unless the Designated Borrower determines in good faith that the continued maintenance of any of
such properties is no longer economically desirable and so long as the failure 10 so maintain such properties
would not reasonably be expected to have a Material Adverse Effect.

ARTICLE VI
DEFAULTS

Section 7.01  Lwvenis of Default. 1f onc or morc of the tfollowing cvents with respect to a
Borrower or an Applicable Loan Party shall have occurred and be continuing {(each an “*Event of Default™
with respect to such Borrower):

{a) no such Applicable Loan Party shall pay when due any principal on any Loans or
Reimbursement Obligations owed by such Borrower: or

(h) no such Applicable Loan Party shall pay when due any interest on the Loans and
Reimbursement Obligations, any fee or any other amount payable hereunder or under any other Loan
Document. in cach case. owed by such Borrower, for tive (5) days following the date such payment becomes
duc hereunder; or

(c) an Applicable Loan Party shall fail to observe or perform any of its covenants or
agreements contained in Sections 6.05(b}, 6.06. 6.07, 6.08 or 6.09: or

(d) an Applicable Loan Party shall fail 10 ohserve or perform any of iis covenants or
agreements contained in Section 6.01(d}i) for 30 days after any such failure or in Section 6.01(d)(ii} for
ten (10) days after any such failure: or

(e} an Applicable Loan Party shall fail 10 ohserve or perform any covenant or agreement
contained in this Agreement or any other Loan Document (other than those covered hy clauses {a), {b), (¢}
or {d) above)} for thirty (30) days after wriiten notice thereof has been given to the defaulting party by the
Administrative Agent, or at the request of the Required Lenders; or

N any representation, warranly or certification made by such Applicable Loan Party in (his
Agreement or any other Loan Document (including. in the case of the Designated Borrower, in the
Designation Agreement pursuant to which such Designated Borrower became a Borrower hereunder) or in
any certificate, financial statement or other document delivered pursuant hercto or thereto shall prove to
have been incorrect in any material respect when made or decmed made; or

(2) such Applicable Loan Parmy shall {i) fail to pay any principal or interest, regardless of
amount, duc in respect of any Material Debt beyond any period of grace provided with respect thereto, or
{11} fail to obscerve or perfonm any other term, covenant, condition or agreement contained in any agreement
or instrument evidencing or governing any such Material Debt beyond any period of grace provided with
respecl thereto il the effect ol any failure referred to in this clause (1) is to cause. or to permil the holder or
helders of such Debt or a trustee on its or their behalf to cause. such Debt to become due prior to its stated
inaturity: or

(h) such Applicable Loan Party shall commence a voluntary case or other proceeding seeking
liquidation, reorgantzation or other relief with respect to itself or its debts under any bankruptcy. insolvency
or other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, or shall consent to any such
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relict or to the appointment of or taking possession by any such official in an involuntary casc or other
proceeding commenced against it, or shall make 4 general assignment for the benefit of creditors, or shall
fail generally to pay, or shall admit in writing its inability to pay, its debts as they become due, or shall ke
any corporate action 1o authorize any of the loregoing; or

(i) an involuntary casc or other proceeding shall be commenced against such Applicable Loan
Party secking liguidation, reorganization or other relief with respect to it ot its debts under any bankruptey,
insolvency or other similar law now or hereafier in effect or seeking the appomntiment of a trustee, receiver,
ligquidator. custodian or other similar official of it or any substantial pan of its property, and such involuntary
case or other proceeding shall remain undismissed and unstayed for a period ot 60 days; or an order for
relief shall be entered against such Applicable Loan Party under the Bankruptcy Code: or

(} a member of the applicable ERISA Group shall {ail to pay when due an amount or amounts
aggrepating in excess of $50.000.000 which it shall have become liable to pay under Title I'V of CRISA: or
notice of intent to terminate a Material Plan shall be filed under Title 1V of ERISA by any member of the
ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute
proceedings under Title IV of ERISA Lo terminate, to impose liability (other than for premiums under
Section 4007 of ERISA) in respect of, or (o cause a trustee to be appointed to administer any Material Plan;
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
thar any Material Plan must be terminated: or there shall cccur a complete or partial withdrawal from, or
default. within the meaning of Section 4219(¢)}(5) of ERISA, with respect to, one or more Multiemployer
Plans which could reasonably be expected to cause one or more members of the ERISA Group to incur a
curreni payment obligation in excess of $50,000,000; or

(k) such Applicable Loan Party shall fail within sixty (60) days to pay. bond or ctherwise
discharge any judgment or order for the payment of money in excess of $20,000,000, entered against it that
15 not stayed on appeal or otherwise being appropnately contested in good faith; or

(1} a Change of Control shall have occurred with respect to such Applicable Loan Party: or

(m) solely with respect to the Company. the Guaranty shall cease to be in [ull force oreffect or
shall be found by any judicial proceeding to be unenforceable or invalid; or the Guarantor shall deny or
disaffirm in writing the Guarantor’s obligations under the Guaranty:

then. and in every such event, while such event is continuing, the Administrative Agent shall {A) with
respect to any Event of Default applicable to a Borrower (or an Applicable Loan Party), if requested by the
Required Lenders, by notice to such Borrower terminate the Commitments as to such Borrower, and the
Commitments as to such Borrower shall thercupon terminate, and such Borrower shall no longer be cnritled
tv borrow hereunder, and the Sublimit of such Borrower shall be reduced to zero, and (B} if requested by
the Lenders holding more than 50% of the sum of the aggregate outsianding principal amount of the Loans
ang Lerter of Credit Liabilities at such time owed by such Borrower, by notice to such Borrower declare
the Loans and Letter of Credit Liabilitics (together with accrucd interest and accrued and unpaid fees
thereon and all other amounts due hercunder) owed by such Borrower to be, and such Loans and Letter of
Credit Liabilities shall thereupon become, immediately due and payable without presentment, demand,
protest or other notice ol any kind (except as set forth in clanse (A) above), all of which are hereby waived
by such Borrower and require such Borrower to, and such Borrower shall. cash collateralize {in accordance
with Section 2.09(a)ii}) all Leter of Credit Liabilitics with respect to Letters of Credit issued for the
account of such Borrower then outstanding: provided. that, in the casc of any Dcfault or any Event of
Detfault specified i Section 7.01{h} or 7.01{1) above with respect to any Borrower, without any notice to
such Borrower or any olher act by the Administrative Agent or any Lender, the Commitments as to such
Borrower shall thereupon terminate and the Loans and Reimbursement Obligations (together with acerued
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interest and accrued and unpaid fees thereon and all other amounts due hercunder} owed by such Borrower
shall become immediately due and payable without presentment, demand, protest or other notice of any
kind, all of which are hereby waived by such Borrower, and such Borrower shall cash collateralize (in
accordance with Section 2.09(al}(ii}) all Letter of Credit Liabilities with respect 1o Letters of Credit issued
for the account of such Borrower then ouistanding. Notwithstanding anything to the contrary contained
herein. if the Guarantor is the “Applicable Loan Party™ under this Section 7.01 that triggers a Default or an
Event of Default hereunder, such Default or Event of Default shall be deemed to be a Default or Event of
Default in respect of the Company only and not in respect of the Designated Borrower.

ARTICLE VIl
THE AGENTS

Section 8.0l  Appointment and Authorization. Each Lender hereby irrevocably designates and
appoints the Administrative Agent to act as specified herein and in the other Loan Documents and to take
such actions on its behalt’ under the provisions of this Agreement and the other Loan Deocuments and
perform such duties as are expressly delegated to the Administrative Agent by the terms of this Agreement
and the other Loan Documents, together with such other powers as are reasonably incidental thereto, The
Administrative Agent agrees to act as such upon the express conditions contained in this Article VIIL
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any other Loan Document,
the Administrative Agent shall not have any dutics or responsibilities. cxecept those cxpressly sct forth
herein or in the other Loan Documents, or any fiductary relationship with any Lender, and no implied
covenants, functions, responsibilines, duties, obligations or liabilities shall be read into this Agreement or
otherwise exist against the Administrative Ageni. The provisions of this Article VIII are solely for the
benefit of the Administrative Agent and Lenders. and no other Person shall have any rights as a third party
beneficiary of any of the provisions hereof. For the sake of clarity, the Lenders hereby agree that no Agent
other thun the Administrative Agent shall have, in such capacity. any duties or powers with respect to this
Agrcement or the other Loan Documents.

Section 8.02  Individual Capacity. The Administrative Agent and its Affiliatcs may make loans
to, accept deposits from and generally engage in any kind of business with any Borrower, Guarantor and
its Affiliates as though the Administrative Agent were not an Agenl. With respect o the Loans made by it
and all obliyations owing to it, the Administrative Agent shall have the same rights and powers under this
Agreement as any Lender and may exercise the same as though it were not an Agent, and the terms
“Required Lenders™, “Lender™ and “*Lenders™ shall include the Administrative Agent in its individual
capacity.

Section 8.03  Delegation of Duties. The Administrative Agent inay execute any of its duties
under this Agreement or any other Loan Document by or through agents or attorneys-in-fact. The
Administrative Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-
in-tact sclected by it with reasonable carc cxeopt to the extent otherwise required by Scction 8.07.

Section 8.04  Reliance by the Administrative Agent. The Administrative Agent shall be entitled
to rely, and shall be fully protected in relying, upon any note. writing. resolution, notice, consent, certificate,
affidavit, letter, telecopy or other electronic facsimile transmission. telex, telegram. cable, teletype,
electronic transmission by modem, computer disk or any other message, statement. order or other writing
or conversation believed by it to be genuine and correct and (o have been signed, sent or made by the proper
Person or Persons and upon advice and statements of legal counsel (including, without limitation, counsel
to the Loan Partics}, independent accountants and other experts selected by the Administrative Agent. The
Administrative Agent shall be fully justified in failing or refusing to take any action under this Agreement
or any other Loan Document unless it shal! first receive such advice or concurrence of the Required Lenders,
or all of the Lenders. il applicable, as it deems appropriate or it shall first be indemnified Lo its satisfaction
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by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or
continuing to take any such action. The Administrative Agent shall in all cases be fully protected in acting,
or in refraining from acting, under this Agreement and the other Loan Documents in accordance with u
request of the Required Lenders or all of the Lenders, if applicable, and such request and any action 1aken
or failure Lo act pursuant thereto shall be binding upon all of the Lenders.

Section 805 Notice of Default, The Administrative Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent has
received notice from a Lender or a Loan Party referring to this Agreement, describing such Default and
stating that such notice is a “notice of default”. If thc Administrative Agent receives such a notice, the
Administrative Agent shall give prompt notice thercof to the Lenders. The Administrative Agent shall take
such action with respect to such Detault as shall be reasonably directed by the Required Lenders: provided.
that, unless and until the Administrative Agent shall have received such directions, the Administrative
Agent may {but shall not be obligated to) take such action, or refrain from taking such action, with respect
to such Default as it shall deem advisable in the best interests of the Lenders.

Section 8.06  Non-Reliunce on the Agents and Other Lenders.  Each Lender expressly
acknowledges that no Agent or ofTicer, director. employee, agent. attorney-in-lact or affiliate of any Agent
has made any representations or warranties to it and that no act by any Agent hereafter taken, including any
review of the affairs of the Loan Parties. shall be decmed 1o constitute any representation or warranty by
such Agent to any Lender. Each Lender acknowledges to the Agents that it has, independently and without
reliance upon any Agent or any other Lender, and based on such documinents and information as it has
deemed appropriate, made its own appraisal of and investipation into the business, assets, operations,
property, financial and other condition, prospects and creditworthiness of the Loan Parties and made its
own decision to make its Loans hercunder and to cnter into this Agrcement. [Each Lender also
acknowledges that it will, independently and without reliance upon any Agent or any other Lender, and
based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit analysis. appraisals and decisions in taking or not taking action under this Agreement, and to make
such investigation as it deems necessary to inform iiself as to the business. assets, operations, property,
financial and other condition, prospects and creditworthiness of the Loan Partics. No Agent shall have any
duty or responsibility to provide any Lender with any credit or other information concerning the business,
operations, assets, property, {inancial and other condition, prospects or creditworthiness of the Loan Parties
which may come into the possession of such Apent or any of iis officers, directors, employees. agents,
allorneys-in-fact or affiliates.

Section 8.07  Exculpatory Provisions. The Administrative Agent shal]l not, and no officers,
directors, employees, agents, attorneys-in-fact or affiliates of the Administrative Apgent, shall (i) be liable
for any action lawfully taken or omitted to be taken by it under or in connection with this Agreement or any
other Loan Document {cxcept for its own gross negligence, willtul misconduct or bad faith) or (i) be
responsible in any manner to any of the Lenders for any recitals, statements. represcntations or warrantics
made by cach Loan Party or any of its o[ficers contained in this Agreement, in any other Loan Document
or in any cerlificate, report. statement or other document referred to or provided for in. or received by the
Adnmnistrative Apent under or in connection with, this Agreement or any other Loan Document or for any
tailure of any Loan Party or any of its officers to perform its obligations hereunder or thercunder. The
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as to the
observance or performance of any of the agreements contained in, or conditions of, this Agreement or any
other Loan Document, or to inspect the properties, books or records of the Loan Parties, The Admimisirative
Agent shall not be responsible to any Lender for the effectiveness, penuineness, validity, enforceability,
collectibility or sufficicncy of this Agreement or any other Loan Document or for any representations,
warrantics, recitals or statements made by any other Person herein or therein or made by any other Person
in any written or oral statement or in any financial or other statements, instruments, reports, cerificates or
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any other documents in conncction herewith or therewith tfurnished or made by the Administrative Agent
to the Lenders or by or on behalf of any Loan Party to the Administrative Agent or any Lender or be required
to ascertain or inquire as to the performance or observance of any of the lerms, conditions, provisions,
covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or of the
exislence or possible existence of any Default.

Section 8.08  Indermnification. To the extent that the Loan Parties, as applicable, for any reason
fails to indefeasibly pay any amount required under Sections 9.83{a). (b) ot (¢) to be paid by it to the
Administrative Agent (or any sub-agent thereol), the Lenders severally agree to indemnify the
Administrative Agent. in its capacity as such, and hold the Administrative Agent. in its capacity as such,
hanmless ratably according to their respective Commitments from and against any and all labilitics,
obligations, losses, damages, penalties, actions, judgments, suits, costs and reasonable expenses or
disbursements of any kind whatsoever which may at any time {including, without limitation, at any time
following the full payment of the obligations of any Borrower hereunder) be imposed on, incurred by or
asserted against the Administrative Agent, in its capacity as such, in any way relating to or arising out of
this Agrcement or any other Loan Document, or any documcnts contcmplated hereby or referred to herein
ot the transactions contemplated hereby or any action taken or omitted to be taken by the Administrative
Agent under or in connection with any of the foregoing, but only 1o the extent that any of the foregoing is
not paia by the Loan Parties: provided. that no Lender shall be liable to the Administrative Agent for the
payment of any portion of such liabilities, obligations. losses, damages, penalties, actions. judgments, suits,
costs or cxpenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of
the Administrative Agent. 1f any indemnity fumished to the Administrative Agent for any purpose shall,
in the reasonable opinion of the Administrative Agent, be insufficieni or become impaired, the
Administrative Agent may call for additional indemnity and cease, or not commence. to do the acts
indemnificd against until such additional indemnity is furnished. The agreement in this Section 8.08 shall
survive the payment of all Loans, Letter of Credit Liabilitics, fees and other obligations of any Borrower
arising hercunder.

Section 8.09  Resignation; Successors. The Administrative Agent may resign as Administrative
Agent upon twenty (20) days’ notice to the Lenders. Upon the resignation of the Administrative Agent, the
Required Lenders shall have the right o appoint from among the Lenders a successor to the Administrative
Agent, subject to prior approval by the Borrowers (so long as no Event of Defuult exists) (such approval
not to be unreasonably withheld). whereupon such successor Administrative Agent shall succeed to and
become vested with all the rights. powers and duties of the retiring Administrative Agent. and the term
*Administrative Agent” shall include such successor Administrative Agent effective upon its appointment,
and the retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be
terminated, without any other or further act or deed on the part of such former Administrative Agent or any
of the parties to this Apreement or any other Loan Document. [f no successor shall have been appointed
by the Required Lenders and approved by the Borrowers and shall have accepted such appointment within
thirty (30) days after the retiring Administrative Agent gives notice of its resignation, then the retiring
Administrative Agent may at its election give notice to the Lenders and Loan Parties of the immediate
effectiveness of its resignation and such resignation shall thereupon become effective and the Lenders
collectively shall perfonn all of the duties of the Administrative Agent hereunder and under the other Loan
Documents until such time, if any, as the Required Lenders appoint a successor agent as provided for above,
After the retiring Administrative Agent’s resignation hercunder as Administrative Agent, the provisions of
this Article VIII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Adminisirative Agent under this Agreement or any other Loan Document.

Scction 8.10  Administrative Agent's Fecs. The Coinpany shall pay to the Administrative Agent
for its own account fees in the amount and at the times agreed to and accepted by the Company pursuant to
the Agency Fee Letter.
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Section 8.11 Erroneous Payments.

(a} Each Lender. each Issuing Lender and any other party hereto hereby severally agrees that
if {1) the Administrative Agent notilies (which such notice shall be conclusive absent manifest error) such
Lender or Issuing Lendcr or any other Person that has reccived funds from the Admintstrative Agent or any
of its Affiliates, cither for its own account or on behaltf of a Lender or [ssuing Lender (cach such recipicent,
a “Payment Recipient™) that the Administrative Agent has determined in its sole discretion that any funds
received by such Payment Recipient were erroneously transmitted to, or otherwise erroneously or
mistakenly received by, such Payment Recipient (whether or not known to such Payment Recipient) or (ii)
any Payment Recipient reccives any payment trom the Administrative Agent (or any of its Affiliates) (x)
that is in a different amount than, or on a different datc from, that specificd in a notice of payment.
prepayment or repayment sent by the Administrative Agent (or any of its Afhliates) with respect to such
payment, prepayment or repayment. as applicable. (y) that was not preceded or accompanied by a notice of
payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect
to such payment, prepayment or repayment. as applicable, or (2) that such Payment Recipient otherwise
becomes aware was transmitted or received in error or by mistake {in wholc or in part) then, in cach casc,
an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (i1)
of this Section 8.1 1{a}, whether received as a payment, prepayment or repayment of principal, interest, fees,
distribution or otherwise; individually and collectively, an “Erroneous Payment”), then. in each case, such
Payment Recipient is deemed to have knowiedge of such error at the time of its receipt of such Erroneous
Payment; provided that nothing in this Section shall require the Administrative Agent to provide any of the
notices specified in clauses (i) or (ii) above. Each Payment Recipient agrees that it shall nol assert any right
or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of sei-ofT
or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent for the
return of any Erroncous Payments. including without limitation waiver of any defense based on “discharge
for value™ or any similar doctrine.

(b) Without limiting the immediately preceding clause (a). each Payment Recipient agrees that,
in the case of clause {(a){ii) above. it shall promptly notify the Administrative Agent in writing of such
occurrence.

(c) In the case of either clause (a)(i} or (a)(ii} above, such Erroneous Payment shall at all times
reimain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held
in trust for the benetit of the Administrative Agent, and upon demand from the Administrative Agent such
Payment Recipicnt shall {or, shall cause {or with respect to the Borrower, use commercially reasonable
efforts to cause) any Person who received any portion of an Erroneous Payment on its behalf to), promptly,
but in all events no later than two Business Days therealier, return to the Administrative Agent the amount
of any such Erroneous Payment (or portion thereof) as to which such a demand was made in same day
funds and in the currency so received. together with intercst thercon in respect of each day from and
including the date such Erroncous Payment {or portion thercot) was received by such Payment Recipient
to the date such amount is repaid (o the Administrative Agent at the grealer of the Federal Funds Rate and
a rate determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation from time 10 lime in effect.

() [n the event that an Emmoneous Payment (or portion thereof) is not recovered by the
Administrative Agent for any reason, after demand therefor by the Adininistrative Agent in accordance
with immediately preceding clause (c), from any Lender that is a Payment Recipieut or an Affiliate of a
Payment Recipient {(such unrecovered amount as to such Lender, an “Erroneous Payment Return
Dcficieney™). then at the sole discretion of the Administrative Agent and upon the Administrative Agent’s
written notice to such Lender (1) such Lender shall be deemed to have made a cashless assignment of the
full face amount of the portion of ils Loans (bul not its Commitments) with respect o which such Erroneous
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Payment was made to the Administrative Agent or, at the option of the Administrative Agent, the
Administrative Agent’s applicable lending affiliate in an amount that is equal to the Erroneous Payment
Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such assignment of
the Loans (but not Commitments). the “Erroneous Payment Deficiency Assipnment™) plus any accrued and
unpaid interest on such assigned amount. without further consent or approval of any party hereto and
without any payment by the Administrative Agent or its applicable lending affiliate as the assignee of such
Erroneous Payment Deficiency Assignment. The parties hereto acknowledge and agree that {1) any
assignment contemplated in this clause {d) shall be made withoul any requirement for any payment or other
consideration paid by the applicable assignee or received by the assignor, {2) the provisions of this clause
id) shall govern in the event of any conflict with the terims and conditions of Section 9.06 and (3} the
Administrative Agent may reflect such assignments in the Register without further eonsent or action by any
other Person.

(e} Each party hereto hereby agrees that (x) in the event an Erroneons Payment {(or portion
thereof} is not recovered from any Payment Recipient that has received such Erroncous Payment {(or portion
thereof) for any reason. the Administrative Agent (1) shall be subrogated to all the rights of such Payment
Recipient with respect to such amount and (2) is authorized to set off, net and apply any and all amounts at
any time owing W0 such Payment Recipient under any Loan Document, or otherwise payable or distnbuiable
by the Administrative Agent to such Payvment Recipient from any source, against any amount due to the
Administraiive Agent under this Section 8.11 or under the indemnification provisions of this Agreement,
{¥}the reccipt of an Crroncous Payment by a Payment Recipient shall not for the purpose of this Agrcemient
be treated as a payment, prepayment, repayment, discharge or other satisfaction of any Obligations owed
by any Borrower, and (z) 1o the extent that an Erroneous Payment was in any way or at any time credited
as payment or satisfaction of any of the Obligations, the Obligations or any part thereof that were so
credited. and all rights of the Payment Recipient, as the case may be. shall be reinstated and continue in full
force and cffect as if such payment or satisfaction had never been received. except. in the casc of cach of
clauses (x), (v) and (7). (o the extent such Erroneous Payment is, and solely with respect 1o the amount of
such Erroneous Payment that is, comprised of funds received by the Administrative Agent from a Loan
Parly for the purpose of making a paymeni on the Qbligations of the Applicable Loan Party.

(f Fach pary’s obligations under this Section 8.11 shall survive the resignation or
replacement of the Administrative Agent or any transier of right or obligations by, or the replacement of a
Lender. the termination of the Commitments or the repayment. satisfaction or discharge of all Obligations
(or any portion thereol) under any Loan Document.

(4] Nothing in this Section 8,11 will constitute 8 waiver or release of any claim of the
Administrative Agent hereunder anising from any Payment Recipient’s receipt of an Erroneous Payment.

ARTICLE 1X
MISCELLANEOUS

Section .01  Notices. Except as otherwise expressly provided herein. all notices and other
communications hercunder shall be in writing (for purposes hercof, the term *“writing”™ shall include
information in electronic format such as electronic mal and internct web pages) or by telephone
subsequently confirmed in writing; provided that the foregoing shall not apply o notices to any Lender, the
Swingline Lender or any Issuing Lender pursuant (o Article il or Anticle {11, as applicable, if such Lender,
Swingline Lender or Issuing Lender, as applicable, has notified the Administrative Agent that it is incapable
of receiving notices under such Article in electronic format. Any notice shall have been duly given and
shall be effective if delivered by hand delivery or sent via clectronic mail. tclecopy, recognized overnight
courier service or certified or registered mail, retum receipt requested, or posting on an internet web page,
and shall be presumed to be received by a party herelo (i} on the date of delivery il delivered by hand or
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sent by clectronic mail, posting on an internct web page, or telecopy (provided. however, that if any notice
or other communication sent by electronic mail, posting on an internet webpage or telecopy is received by
a recipient after such recipient’s normal business hours, such notice or other cormmunication shall be
deemed received upon the opening of such recipient’s next Business Day}, (i) on the Business Day
tollowing the day on which the same has been delivered prepaid (or on an invoice basis) to a reputable
national overnight air courier service or (iil) on the third Business Day following the day on which the same
is sent by certified or registered mail, postage prepaid. in each case to the respective parties at the address
or telecopy numbers, in the case of any of the Loan Parties and the Administrative Agent, set forth below,
and. in the case of the Lenders, set forth on signature pages hereto, or at such other address as such party
may specify by written notice to the other parties hereto:

if to the Company or Guarantor:

PPL Capital Funding, Ine.

PPL Corporation

Two North Ninth Street

Allentown, Pennsylvania 18101-1179
Attention; Treasurer or Assistant Treasurer
Telephone: 610-774-5151

Facsimile: 610-774-2658

with u copy to:

PPL Services Corporation

Two North Ninth Strect (GENTW4)
Allentown, Pennsylvama 18101-1179
Attention: W, Eri¢c Marr, Esq.
Telephone: 610-774-7445

Facsimile: 610-774-6726

if to the Designated Borrower: 10 the address, facsimile number, electronic mail address
or telephonic number set forth in the applicahle Destgnation Agreement, with a copy to
the Company;

if to the Administrative Agent:

Wells Fargo Bank, National Association

1525 West W.T. Harris Boulevard

Charlotte, North Carolina 28262

Mail Code: MAC D1109-G19

Attention: Syndication Agency Services

Telephone: 704-590-2706

Facsimile: 704-715-0017

Electronic Mail: agencyservices.requestsi@wellsfargo.com

with a copy to:
Wells Fargo Corporate Banking
9¢ South 7th Street

Minncapolis, MN 55402
Mail Code: N9305-156

70




Attention: Keith Lueticl

Telephone: 612-667-4747

Facsimile: 612-316-0506

Electronic Mail: keith.r.lustteli@wellsfargo.com

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, New York 10017
Attention: Jason Kyrwood
Telephone: 212-450-4653
Facsimile; 212-450-5425

Scetion 9.02  No Waivers; Non-Exclusive Remedics. No tailure by any Agent or any Lender to
exercise, no course of dealing with respect 1o, and no delay in exercising any right, power or privilege
hereunuder or under any Note or other Loan Document shall operate as & waiver thereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies provided herein and in the other Loan Documents shall be
cumulative and not exclusive of any rights or remedies provided by law.

Seetion 9.03 Expenses; Indemunttication.

(a) Cxpenses. The Borrowers shall pay (i) all out-of-pocket cxpenscs of the Agents, inciuding
legal fees and disbursements of Davis Polk & Wardwell LLP and any other local counsel retained by the
Administrative Agent, in its reasonable discretion, in connection with the preparation, execution, delivery
and administration of the Loan Documents, the syndication efforts of the Agents with respect thereto, any
waiver or consent thereunder or any amendment thereof or any Default or alieged Default thereunder and
(i1} all rcasonablc out-of-pocket cxpenses incurred by the Agents and cach Lender, including (without
duplication) the fees and disbursements of outside counsel, in connection with any restructuring, workout,
collection, bankrupley, insolvency and other enforcement proceedings in connection with the enforcement
and protection of its rights; provided. that the Borrowers shall not be liable for any legal fees or
disbursements of any counsel for the Agents and the Lenders other than Davis NMolk & Wardwell LLP
associated with the preparation, cxccution and delivery of this Agreement and the closing documents
contemplated hereby, The foregoing expenses (together with any other expenses under the Loan Documents
that are not expressly required to be paid by a particular Borrower) shall be apportioned among the
Borrowers in accordance with their share of the Commitments based on their applicable Sublimits, except
that to the extent such expenses are attributable to a particular Borrower, such expenses shall be payable
solely by such Borrower.

(b) [ndemnity in Respect of Loan Documents. Each of the Loan Panties agrees to jointly and
severally indemnify the Agents and each Lender, their respective Affiliates and the respective directors,
officers, trustecs, agents, cmployees and advisors of the forcgoing (each an “Indemnitec™) and hold cach
[ndemnitec harmless from and against any and all liabilitics, obligations. losses, damages, penalties. actions,
Judgments, suits, costs and expenses or disbursements of any kind whatsoever (including, without
limitation. the reasonable fees and dishursements of counsel and any civil penalilies or (ines assessed by
OFAC), which may at any time (including, without limitation, at any time following the payment of the
obligations of any Borrower hercunder) be imposcd on, incurred by or asserted against such Indemnitee in
conncction with any investigative, administrative or judicial procceding (whether or not such Indemnitec
shall be desigmated a party thereto} brought or threatened (by any third party, by the Guarantor, any
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Borrower or any Subsidiary of any Borrower) in any way rclating to or arising out of this Agrecment, any
other Loan Document or any documents contemplated hereby or thereby or referred to herein or therein or
any actual or proposed use of proceeds of Loans hereunder; provided, that any costs, expenses or liabilities
attributable to a particular Borrower shall be indemnified solely by the Applicable Loan Parties; and
provided. further, that, no indemnitee shall have the right to be indemnified hereunder for such Indemnitee’s
own gross negligence or willful misconduct as determined by a court of competent jurisdiction in a final,
non-appealable judgment or order.

(c) [ndemnity in Respect of Environmental Liabilities. Each of the Loan Parties agrees to
Jointly and scverally indemnity cach Indemnitee and hold each Indemnitce harmless from and against any
and all liabilitics, obligations, losscs, damages, penalties. actions. judgments. suits, claims, costs and
expenses or dishursements of any kind whatsoever (including, without imitation, reasonable expenses of
investigation by engineers. environmental consultants and similar technical personnel and reasonable fees
and disbursements of counsel) which may al any time (including, without limitation, at any time tollowing
the payment of the obligations of any Borrower hereunder) be imposed on. incurred by or asserted against
such Indemnitee in respect of or in conncction with (i) any actwal or alleged prescnee or rcleasc of
Hazardons Substances on or from any properly now or previously owned or operated by the Applicable
Loan Parties or any of their Subsidiaries or any predecessor of the Applicable Loan Parties or any of their
Subsidiaries or (i} any and all Environmental Liabilities; provided. that any costs, expenses or liabilities
attributable to a particular Borrower or other Applicable Loan Party shall be indemnitied solely by such
Borrower or Applicable Loan Party; and provided. further, that without limiting the generality of the
foregoing, each Bormmower hereby waives all rights of contribution or any other rights of recovery with
respect to liabilities, obligations, losses, damages, penalties, actions, judgments, suits, ¢laims, costs and
expenses and disbursements in respect of or in connection with Environmental Liabilities that it inight have
by statute or otherwise against any Indemnitee.

(dy Waiver of Damages. To the fullest extent permitted by applicable law, no Loan Party shall
assert, and hereby waives, any claim against any Indemnilee. on any theory of liability, for special, indirect,
consequential or punitive damages {as opposed to direct or actual damages} arising out of, in connection
with, or as a result of, this Agrcement, any other Loan Document or any agrcemcnt or instrument
contemplated hereby or thereby, the transactions contemplated hereby or thereby, any Loan or Letter of
Credit or the use of the proceeds thereof, No Indermnitge referred o in clause (b) shove shall be liable for
any damages arising from the use by unintended recipients of any information or other materials distributed
by it through telecommunications. electronic or other information transmission systems in connection with
this Agreement or the other Loan Documents or the transactions contemplated hereby or thercby: provided
that nothing in this Scction 8.03(d} shall relicve any Lender from its obligations under Scction 9.12.

Section 9.04  Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of
sci-ott or counterclaim or otherwise, receive payment of a proportion of the aggrcgatc amount ot principal
and interest duc with respect to any Loan madc or Note held by it and any Letter of Credit Liabilitics which
is gredter than the proportion received by any other Lender in respect of the ageregate amount of principal
and interest due with respect to any Loan, Note and Letter of Credit Liabilities made or held by such other
Lender. except as otherwise expressly contemplated by this Apreement, the Lender receiving such
proportionately greater payment shall purchase such participations in the Loan made or Notes and Letier of
Credit Liabilitics held by the other Lenders, and such other adjustments shall be made. in cach casc as may
be required so that all such payments of principal and interest with respeet to the Loan made or Notes and
Letter of Credit Liabilities made or held by the Lenders shall be shared by the Lenders pro rata; provided,
that nothing in this Section shall impair the right of any Lender to exercise any nght of ser-off or
counterclaim it may have for payment of indebtedness of any Borrower other than its indebtedness
hereunder.




Scction .05 Amcndments and Waivers. Any provision of this Agrecment or the Notes may be
amended or waived if, but only if, such amendment or waiver is in writing and is signed by the Joan Parties
and the Required Lenders (and, if the rights or duties of the Administralive Agent, Swingline Lender or any
[ssuing Lenders are affected thereby, by the Administrative Agent. Swingline Lender or such Issuing
Lender. as relevant}; provided. that no such amendment or waiver shall, {a) unless signed by each Lender
adversely affected thereby, (1) extend or increase the Commitment of any Lender or subject any Lender to
any additional obligation {it being understood that waivers or modifications of conditions precedent,
covenants, Delaults or of mandatory reductions in the Commitments shall not constitute an increase of the
Commitment of any Lender, and that an increase in the available portion of any Commitment of any Lender
as in effect at any tirne shall not constitute an increase in such Commitiment). (ii) reduce the principal of or
rate of' intcrest on any Loan (except in connection with a waiver of applicability of any post-default inercasc
in interest tates) or the amount o be reimbursed in tespect of any Letter of Credit or any interest thereon or
any fees hereunder, {iii) postpone the date fixed for any payment of interest on any Loan or the amount to
be reimbursed in respect of any Letter of Credit or any interest thereon or any fees hereunder or for any
scheduled reduction or termination of any Comrnitment or (except as expressly provided in Article [1])
expiration date of any Letter ot Credit. (iv) postpone or change the date fixed for any scheduled payment
of principal of any Loan. (v} change any provision hercof in a manner that would alter the pro rata funding
of Loans required by Section 2.04(b). the pro rata sharing ol payments required by Sections 2.0%b), 2.11{a)
or 9.04 or the pro rata reduction of Commitments required by Section 2.08{a) or (vi) change the currency
in which Loans are to be made, Letters of Credit are to be 1ssued or payment under the Loan Documeants is
to be made, or add additional borrowers or {b) unless signed by cach Lender, (i) change the definition of
Required Lender or this Scction 9.05 or Section 9.06(a) or (ii) relcase the Guarantor from its Obligations
under the Guaranty.

Section 9.06 Successors and Assigns.

(a) Successors and Assigng. The provisions of this Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns, except that no Loan Party
may assign or otherwise transfer any of its rights under this Agreement without the prior written consent of
all of the Lenders, except 1o the extent any such assignment results trom the consummation of a merger or
consolidation permitted pursuant to Section 6.07 of this Agrecment,

(b) Participations. Any Lender may at any time grant tc one or more banks or other financial
institutions or special purposc funding vehicle (cach a “Participant™ participating intcrests in its
Commitments and/or any or all of its Loans and Letter of Credit Liabilitics, [n the event of any such gramt
by a Lender of a participating interest 1o a Participant, whether or not upon notice to the Borrowers and the
Administrative Agent, such Lender shall remain responsible for the perforimance of its obligations
hereunder, and the Borrowers, the Issuing Lenders, the Swingline Lender and the Administrative Agent
shall continue to deal solely and directly with such Lender in conncction with such Lender’s rights and
obligations under this Agreement. Any agrecment pursuant to which any Lender may grant such a
participating interest shall provide that such Lender shall retain the sole right and responsibility to enforce
the obligations of the Loan Parties hereunder including, without limitation, the right to approve any
amendment. modification or waiver of any provision of this Agreement; provided, that such participation
agrccment may provide that such Lender will not agree to any moditication, amendment or waiver of this
Agreement which would (i} extend the Termination Dare, reduce the rate or extend the tirae of payinent of
principal, interest or fees on any Loan or Letter of Credit Liability in which such Participant is participating
{excepl in connection with a waiver of applicabilily ot any post-default increase in interest rates) or reduce
the principal amount therecf, or increase the amount of the Paricipant’s participation over the amount
thereof then in effect (it being understood that a waiver of any Default or of a mandatory reduction in the
Commitments shall not constitute a change in the terms of such participation, and that an increase in any
Commitment or Loan or Letter of Credit Liability shall be permitted without the consent of any Participant
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if the Participant’s participation is not increased as a result thercof) or (i) allow the assignment or transter
by any Loan Party of any of its rights and obligations under this Agreement, without the consent of the
Paricipant, except to the extent any such assignment results from the consummation of a merger or
consolidation permitied pursuant io Section 6.07 of this Agreement. Each Borrower agrees that each
Participant shall, 1o the extent provided in its participation agreement, be entitled to the benefits ot Article Il
with respect to its participating interest to the same extent as if it were a Lender, subject to the same
limitations, and in no case shall any Participant be entitled to receive any amount payable pursuant to Article
[T that is greater than the amount the Lender granting such Participant’s participating interest would have
been entitled to receive had such Lender not sold such participating interest. An assigniment or other transfer
which is not permitted by subsection (¢} or (d) below shall be given effect for purposes of this Agreement
only to the extent of a participating intcrest granted in accordance with this subsection (b). Each Lender
that sells a participation shall, acting solely for this purpose as a non-Nduciary agent of each Bomower,
maintain a register {solely for tax purposes) on which it enters the name and address of each Participant and
the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations
under the Loan Documents (the “Participant Register™); provided, that no Lender shall have any obligation
to disclose all or any portion of the Participant Register to any Person cxcept to the extent that such
disclosurc is necessary to cstablish that such intcrest in the Lean or other obligation under the Loan
Documents is in registered form under Section 5£.103-1(¢) of the United States Treasury Regulations. The
entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each
Person whose name 1s recorded in the Participant Register as the owner of such participation for all purposes
of this Agreement notwithstanding any notice to the contrary.

(c) Assignments Generally. Any Lender may at any time assign to one or morg Eligible
Assignees (each, an " Assignee”) all, or a proportionate part {equivalent to an initial amount of not less than
£5.000,000 or any larger intcgral multiple of $1,000,000), of its rights and obligations under this Agrecmicnt
and the Notes with respeet to its Loans and, it still in existence, its Commitment. and such Assignee shall
assume such nights and obligations, pursuant to an Assignment and Assumption Agreement in substantially
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to)
the consent of the Borrowers. which shall not be unreasonably withheld or delayed, the Administrative
Agent, Swingline Lender and the Issuing Lenders. which consents shall not be unrcasonably withheld or
delayed; provided, that it an Assignee is an Approved Fund or Affiliate of such transferor Lender or was a
Lender immediately prior to such assignment, no such consent of the Borrowers or the Admimistrative
Agent shall be required; provided, Further, that if at the time of such assignment a Default or an Event of
Default has occurred and is continuing with respect to a Borrower, no such consent of the applicable
Borrower shall be required; provided. further, thar no such assignment may be made prior to the Effective
Date without the prior written consent of the Joint Lead Arrangers; provided, further, that the provisions of
Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure to the benefit of a transferor with respect
1o any Loans made, any Letters of Credit issued or any other actions taken by such transleror while it was
a Lender. Upon execution and delivery of such instrument and payiment by such Assignee to such transteror
of an amount equal to the purchase price agreed between such transferor and such Assignee, such Assignec
shall bc a Lender party to this Agrcement and shall have all the rights and obligations ot a Lender with a
Commitment, if any, as set forth in such instrument of assumption, and the transferor shall be released from
its obligations hereunder o a corresponding extent, and no lurther consent or action hy any party shall be
required. Upon the consummation of any assignment pursuant to this subsection (c), the transferor, the
Administrative Agent and the applicable Borrower shall make appropriate arrangements so that, if required,
a ncw Notc is issucd to the Assignee. In connection with any such assignment, the ransferor shall pay to
the Administrative Agent an administrative fee for processing such assignment in the amount of $3.500;
provided that the Adiministrative Agent may. in its sole discretion, elect o waive such administrative fee in
the case of any assignment. Each Assignee shall, on or before the effective date of such assignment, deliver
to the Borrowers and the Administrative Agent cetification as to exemption trom deduction or withholding
of any United States Taxes in accordance with Section 2.17{¢).
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(d) Assignments to Federal Reserve Banks. Any Lender may at any time pledge or assign a
security interest in all or any portion of its rights under this Agreement and its Note to secure obligations
of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or
other central banking authority: provided that no such piedpe or assignment shall release such Lender from
any of its obligations hereunder or substilute any such pledgee or assignee for such Lender as a parly hereto.

(e) Register.  Fach Borrower hereby designates the Administrative Agent to serve as cuch
Borrower's agent, solely for purposes of this Section 9.06(¢). to {i) maintain a register ¢(the “Register™) on
which the Administrative Apenl will record the Commitments from time to time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans ot each Lender
and fo (ii) retain a copy of cach Assignment and Assumption Agreement delivered to the Administrative
Agent pursuant Lo this Section. Failure to make any such recordation, or any error in such recordation, shall
not affect each Borrower’s oblipation in respect of such Loans. The entries in the Register shall be
conclusive, in the absence of manifest error, and each Borrower, the Administrative Agent, Swingline
Lender, the Issuing Lenders and the other Lenders shall treat cach Person in whose name a Loan and the
Note cvidencing the samc is registcred as the owner thercof for all purposes of this Agreement,
notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the assigmment
or other transfer of the Commitments of such Lender and the rights to the principal of, and interest on, any
Loan made and any Note issued pursuant to this Agreement shall not he effective until such assignment or
other transfer is recorded on the Register and, except o the exient provided in this Section 9.06(e},
otherwise complics with Section 9.06, and prior to such recordation all amounts owing to the transferring
Lender with respect to such Commitments, Loans and Notes shall remain owing to the transferring Lender.
The regisiration of assignment or other transfler of all or part of any Commitments, Loans and Notes for a
Lender shall be recorded by the Administrative Agent on the Register only upon the acceptance by the
Administrative Agent of a properly exccuted and delivercd Assignment and Assumption Agreement and
payment of the administrative fee referred to in Scetion 9.06(c}. The Rcgister shall be available for
inspection by each of the Borrowers, the Swingline Lender and each lssuing Lender al any reasonable time
and from time to tune upon reasonable poor notice. In addition, at any 1ime that a request for a consent for
a material or substantive change to the Loan Documents is pending, any Lender wishing to consult with
other Lenders in connection therewith may request and receive trom the Administrative Agent a copy of
the Register. No Borrower may replace any Lender pursuant to Section 2.08(b). unless. with respect to any
Notes held by such Lender, the requirements of Sgetion 9.06(¢) and this Sectign 9.06(e) have been satistied.

Section 9.07  Governing Law; Submission to Jurisdiction. This Agreement. each Note and each
Letter of Credit shall be governed by and construed in accordance with the internal laws of the State of
New York, Each Loan Parly hereby subtnits to the exclusive jurisdiction of the United States District Court
for the Southern District of New York and of any New York State court sitting in New York City, borough
of Manhattan, for purposes of all legal proceedings arising out of or relating to this Agreement or the
transactions contemplated hereby. Each Loan Party irrevocably waives, to the fullest extent permitted by
law, any objection which it may now or hereafter have to the laying of the venuc ot any such procceding
brought in such court and any claim that any such proceeding brought in any such court has been brought
in an inconvenient forum.

Section 9.08 Counterparts; Integration; Eftectiveness. This Agrecement shall become ctfective
on the Effective Date. This Agreenient may be signed in any number of counterparts, cach of which shall
be an onginal, with the same effect as if the signatures thereto and hereto were wpon the same instrument.
On and afler the Effective Date, this Agreement, the other Loan Documents and the Fee Letters constilule
the entire agreement and understanding among the parties hereto and supersede any and all prior agreements
and understandings, oral or written, rclating to the subject matter hereot and thercof. The words “cxecute.”
“execution,” “signed,” “signature,” “delivery” and words of like import in or related to this Agreement, any
other Loan Document or any document., armendment, approval, consent, waiver, modification, information,
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notice. certificate, report, statement, disclosure, or authorization to be signed or delivered in connection
with this Agreement or any other L.oan Document or the transactions contemplated hereby shall be deemed
to include Electronic Signatures or execulion in the form of an Electronic Record. and contract formations
on electronic platforms approved by the Adminisirative Apent. deliveries or the keeping of records in
electronic form, each of which shall be of the same legal effect. validity or enforceability as a manually
exccuted signature or the use of a paper-bascd recordkecping system, as the case may be. to the extent and
as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Acl, the New York Stale Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act. Each party hereto agrees that any Electronic Signature
or execution in the form of an Electronic Record shall be valid and binding on itself and each of the other
partics hereto to the same extent as a manual, original signaturc. For the avoidance of doubt, the
authorization under this paragraph may include, without himitation, use or geceptance by the parties of a
manually signed paper which has been converted into electronic form {such as scanned into PDF format),
or an ¢lectronically signed paper converted into another formal. for transimission. delivery and/or retention.
Notwithstanding anvthing contained herein to the contrary, the Administrative Agent is under no obligation
to accept an Elecironic Signature in any form or in amy format unless expressly agreed to by the
Administrative Agent pursuant to procedures approved by it provided that without limiting the foregoing,
(i} o the extent the Administrative Agent has agreed to accept such Electronic Signature from any party
hereto, the Administrative Apent and the other parties hereto shall be entitled o rely on any such Electronic
Signature purpertedly given by or on behalf of the executing party without further verification and (ii) upon
the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly tollowed
by an original manually exccuted counterpart thereof. Without liniting the generality of the foregoing, cach
party hereto hereby (A) agrees that, {or all purposes, including without limitation, in connection with any
workout, restructuring, enforcement of remedies, bankrupicy proceedings or litigation among the
Administrative Agent, the Lenders and the Borrower, electronic images of this Agreement or any other
Loan Document (in cach case. including with respect to any signature pages thereto) shall have the same
legal effect, validity and enforceability as any paper original, and (B) waives any argumcnt, defensc or right
to contest the validity or enforceability of the Loan Documents based solely on the lack of paper original
copies of any Loan Documents, including with respect to any signature pages thereto.

Scction 9.09  Generally Accepted Accounting Principles. Unless otherwise specitied herein, all
accounting terms used herein shall be interpreted, all accounting determinations hereunder shall be made
and all financial statements required (o be delivered hereunder shall be prepared in accordance with GAAP
as in effect from time to time, applied on a basis consistent (except for changes concurred in by the
Guarantor's independent public accountants) with the audited consolidated financial statements of the
Applicable Reporting Entity and its Consolidated Subsidiarics most recently delivered to the Lenders:
provided, that, if an Applicable Reporting Enlity notifies the Administrative Agent thal the Applicable
Reporting Entity wishes to amend any covenant in Article VI to eliminate the efTect of any change in GAAP
on the operation of such covenant (or if the Administrative Agent notifies the Applicable Reporting Entity
that the Required Lenders wish to amend Article VI for such purpose), then the Applicable Reporting
Cntity's compliance with such covenant shall be determined on the basis of GAAP in cffect immediately
before the relevant change in GAAP became effective, unlil either such notice is withdrawn or such
covenant is amended in a manner satisfactory to the Applicable Reporting Entity and the Required Lenders.

Scction 9.10  Usage. The following rules of construction and usage shall be applicable to this
Agreement and to any instrument or agreement that is governed by or referred to in this Agreement.

{a) All terns defined in this Agreement shall have the defined meanings when used in any

instrument governed hercby or referred to herein and in any certificate or other document made or delivered
pursuant hereto or thereto unless otherwise defined therein.
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(b) The words “hereof™, “herein™, “hercunder™ and words of similar import when used in this
Agreement or in any instrument or agreement governed here shall be construed to refer to this Agreement
or such instrument or agreement, as applicable, in its entirety and not to any particular provision or
subdivision hereot or thereof.

(c) References in this Agreement to “Articic™. “Scction”, “Exhibit”, “Schedule™ or another
subdivision or attachment shall be construed to refer to an article, section or other subdivision of, or an
exhibit, schedule or other attachiment 1o, this Agreement unless the context otherwise requires; references
in any instmnnent or agreement governed by or referred to in this Agreement to “Article”. “Section™,
*Exhibit”, “Schedule™ or another subdivision or attachment shall be construed to refer to an article, section
or other subdivision of, or an exhibit, schedule or other attachment to, such instrument or agreecment unless
the context otherwise requires.

(d) The definitions contained in this Agreement shall apply equally to the sinpular and plural
tonns of such terms. Whenever the context may require. any pronoun shall include the corresponding
masculing, feminine and neuter forms. The word “will™ shall be construed to have the sume meaning as
the word “shall”. The term “including™ shall be construed to have the sane meaning as the phrase
“including without limitation™.

(c) Unless the context otherwise requires. any definition of or reference to any agreement,
instrument, statute or document contained in this Agreement or in any agreement or instrument that is
governed by or referred to in this Apreement shall be construed {i) as referring to such apreement,
instrument, statute or document as the same may be amended. supplemented or otherwise modilied from
time to tiine (subject to any restrictions on such amendments. supplements or inoditications set torth in this
Agrcement or in any agreement or instrument governed by or referred to in this Agreement), including (in
the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of
comparable successor stalutes and (i1) to include (in the case of agreements or instruments) references to
all attachments thereto and instruments incorporated therein. Any reference to any Person shall be
construed to include such Person's successors and permitted assigns.

(N Unless the context otherwise requires, whenever any statement is qualified by “to the best
knowledge of” or “known to” (or a similar phrase) any Person that is nol a natural person, it is intended 1o
indicate that the senior management of such Person has conducted a commercially reasonable inquiry and
investigation prior to making such statement aidd no member of the senior management of such Person
(including managers, in the case of limited liability companies, and general pariners, in the case of
partnerships) has current actwal knowledge of the inaccuracy af such statement.

73] Unless otherwise specified. all references hercin to times of day shall constitute references
to Charlotte, North Carolina time.

Section 9.11  WAIVER OF JURY TRIAL. EACH OF THE LOAN PARTIES HEREBY
[RREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGRECMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 9.12  Confidentiality. Each Lender agrees to hold all non-public information obtained
pursuant to the requirements of this Agreement in accordance with 1ts customary procedurc tor handiing
confidential informatjon of this nature and in accordance with safe und sound banking practices; provided.
that nothing herein shall prevent any Lender from disclosing such information (i) to any other Lender or lo
any Agent, (i) to any other Person if reasonably incidental to the admimistration of the Loans and Letter ol
Credir Liabilities, (iii} upon the order of any court or administrative agency, (iv) to the extent requested by,
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or requircd to be disclosed to, any rating agency or regulatory agency or similar authority (including any
self-reguiatory authority, such as the National Association of Insurance Commissioners), (v) which had
been publicly disclosed other than as a result of a disclosure by any Agent or any Lender prohibited by this
Agreement, (vi) in connection with any litigation to which any Agent, any Lender or any of their respective
Subsidiaries or Affiliates may be parly. (vii) to the extent necessary in connection with the exercise of any
remedy hercunder, (viii) to such Lender’s or any Agent's Affiliates and their respective directors, officers,
employces, service providers and agents including legal counsel and independent auditors (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of
such information and instructed to keep such informalion confidential}, (ix) with the consent of the
Company. (x) to Gold Sheets and other similar bank trade publications, such information to consist solely
of dcal terms and other information customarily tound in such publications and {xi) subject to provisions
substantially similar to those contained in this Section, to any actual or proposed Participant or Assignee or
to any actual or prospective counterparty (or its advisors) to any secuntization. swap or derivative
transaction relating to the Loan Parties™ Obligations hereunder. Notwithstanding the foregoing. any Agent,
any Lender or Davis Polk & Wardwell LLP may circulate promotional materials and place advertisements
in tinancial and other newspapers and periodicals or on & home page or similar place for dissemination of
information on the Internet or worldwide web, in cach case, after the closing of the transactions
contemnplated by this Agreement in the form of a “tombstone™ or other release limited to describing the
names of the Loan Parties or their Affiliates. or any of them, and the amount, type and closing date of such
transactions, all at their sole expense.

Section 913 USA PATRIOT Act Notice. Each Lender that is subject 10 the Patriot Act (as
herewnafter defined} and the Benelicial Ownership Regulation and the Administrative Agent (for itsell and
not on behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements of the USA
PATRIOT Act (Title Il of Pub.L. 137-36 (signed into law October 26. 2001)) (the “Patriot Act™} and the
Beneficial Ownership Regulation, it is required to obtain, verity and record information that identifics cach
Boerrower and the Guarantor, which information includes the name and address of cach Loan Party and
uther informalion that will atllow such Lender or the Administrative Agent, as applicable, 1o identily each
Loan Party in accordance with the Patriot Act and. to the extent such Loan Party is a “legal entity customer™
under the Beneficial Ownership Regulation, the Beneticial Ownership Regulation.

Section 9.14  No Fiduciary Duty, Each Agent, each Lender and their respective Aftiliates
(collectively. solely for purposes of this paragraph, the “Lender Parties™), may have economic interests that
conflict with those of the Loan Parlies, their respective Affiliates andior their respective stockholders
(collectively. solely for purposes of this paragraph. the “Borrower Padics™). Each Loan Pany agrees that
nothing in the Loan Documents or otherwise will be deemed to create an advisory, fiduciary or agency
relationship or fduciary or other implied duty (other than any implied duty of good faith) between any
Lender Party. on the one hand. and any Borrower Party. on the other. The Lender Parties acknowiedge and
agree that (a) the transactions contemplated by the Loan Documents {including the exercise of rights and
renmedies hercunder and thercundcr) are arm's-length commercial transactions between the Lendoer Parties,
on the one hand. and the Loan Parties, on the other and (b) in connection therewith and with the process
leading thereto, {1} no Lender Party has assumed an advisory or liduciary responsibility in favor of any
Borrower Party with respect to the transactions contemplated hereby (or the exercise of rights or remedies
with respect thereto) or the process leading thereto (irrespective of whether any Lender Party has advised,
is currently advising or will advisc any Borrower Party on other matters) or any other obligation to any
Borrower Party except the obligations expressly set forth in the Loan Documents and (ii) cach Lender Party
15 acting solely as principal and not as the agent or Aduciary of any Bormmower Parly. Each Loan Party
acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it deemed
appropriate and that it is responsible for making its own independent judgment with respect to such
transactions and the process Ieading thereto. Fach Loan Party agrees that it will not claim that any Lender
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Party has rendercd advisory services of any naturc or respect, or owes a tiduciary or similar duty to any
Borrower Party, in connecction with such transaction or the process leading thercto.

Section 8.15  Acknowledgment and Consent to Bail-in of Affected Financial Institutions.
Notwithstanding anything to the contrary in any Loan Docuinent or in any other agreement, arrangement
or understanding among any such parties, cach party hereto acknowledges that any liability of any Affected
Financial Institution arising under any Loan Document, to the extent such lability is unsecured, may be
subject to the Wrile-Down and Conversion Powers of the applicable Resolution Authority and agrees and
consents to, and acknowledges and agrees 10 be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilities arising hereunder which may be payable to it by any pany hereto that is an
Affected Financial Institution; and

(b) the cffects of any Bail-in Action on any such liability, including. if applicable:
(1) a reduction in full or in pan or cancellation of any such liability;

(1} a conversion of all, or 4 portion of, such liability into shares or other instruments
of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution
that may be issued (o it or otherwise conferred on it. and that such shares or other instruments of
ownership will be accepted by it in lieu of any rights with respect to any such lability under this
Agreement or any other Loan Document; or

(i) the variation of the terms of such liability in connection with the exercise of the
Write-Down and Conversion Powers of the applicable Resolution Authority.

Section 9,16 Survival. Sections 2,12, 2,16, 2.17 and 9.03 shall survive the Termination Date
for the benefit of cach Agent and Each Lender, as applicable.

Section 9.17  [nterest Rate Limitation. Notwithstanding anything herein to the contrary, if at any
time the interest rate applicable to any Loan, together with all fees, charges and other amounts which are
treated as interest on such Loan under applicable law (collectively the “Charges™). shall exceed the
maximum lawful rate {the “Maximum Rate™) which may be contracted for, charged. taken, received or
reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in
respect of such Loan hereunder. together with all Charges payable in respect thereof, shall be limited to the
Maximum Rate and. to the extent lawful, the interest and Charges that would have been payable in respect
of such Loun but were not payable as a result of the operation of this Section shall be cumulated and the
interest and Charges payable 1o such Lender in respect of other Loans or periods shall be increased (but not
above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the
Federal Funds Rate to the date of repayment, shall have been received by such Lender.

Section 9.18  Sevemability. Any provision of any Loan Document held to be invalid, illegal or
unenforceable in any junisdiction shall, as to such jurisdiction, be ineffective (o the extent of such invalidity,
illegality or unentorceability without aftecting the validity, legality and enforceability of the remaining
provisions thereof: and the invalidity of a particular provision in a particular jurisdiction shall not invalidaie
such provision in any other jurisdiction.

Section 9.19  Headings. Article and Section headings and the Table of Contents used herein are

for convenience of reference only. are not part of this Agreement and shall not affect the construction of,
or be taken into consideration in interpreting, this Agrecment.
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Section 9.20 Designated Borrower.

(a) Designation. The Company may at any time, lollowing consummation of the NEC
Acquisition. notify the Administrative Agent that the Company intends to designate the Pre-Closing
Approved Designated Borrower as a “Designated Borrower™ for purposes of this Agreement.

(b) Conditions. The Pre-Closing Approved Designated Borrower shall become a “Designated
Borrower™ for purposes of this Agreement and, as such, shall have all of the righis and obligations of a
Borrower hereunder on the date that each of the following conditions shall have been satisfied (the date of
effectiveness of such designation, the “Designated Borrower Effective Date™):

(1) NEC Acquisition. The NEC Acquisition shall have been consummated.

(i) Designation Agrcement. The Administrative Agent shall have received a
Designation Agreement July executed by the Pre-Closing Approved Designated Borrower and the
Company,

(i) Notes. On or prior to the Designated Borrower Effective Date, the Administrative
Agent shall have received a duly exccuted Note for the account of gach Lender requesting delivery
of a Notc pursuant to Section 2.05.

(iv) Otficers' Certificate. The Administrative Agent shall have received a certificate
dated the Effective Date signed on behalt of such Designated Borrower by any Authorized Officer
of such Designated Borrower stating that { A) on the Designated Borrower Effective Date and after
piving elfect lo the Loans and Letters ol Credit being made or issued on the Designaled Borrower
Effective Date, no Default shall have oceurred and be continuing, and {B) the representations and
warrantics of such Designated Borrower contained in the Loan Documents are true and correct on
and as of the Designated Borrower Effective Date, cxcept to the extent that such representations
and warranties specifically refer to an earlier date, in which case they were true and correct as of
such earlier dale.

(v) Secrctary’s Certificates. On the Effective Date, the Administrative Agent shall
have received {i) a cerlificate of the Secretary of State (or equivalent body) of the jurisdiction of
incorporation dated as of a recent date, as to the good standing of such Designated Borrower and
(ii} a certilicate of the Secretary or an Assistant Secrelary of such Designated Borrower dated the
Designated Borrower Effective Date and certifying (A) that attached thereto is a true. correct and
complete copy of (x) the anicles of incorporation of such Designated Borrower certified by the
Secretary of State (or equivalent body) of the jurisdiction of incorporation of such Destgnated
Borrower and (¥) the bylaws of such Designated Borrower. (B) as to the absence of dissolution or
liguidation proceedings by or against such Designated Borrower, {C) that attached thereto is a true.
correct and complete copy of resolutions adopted by the board of directors of such Designated
Borrower authorizing the exccution, delivery and performance of the Loan Documents to which
such Designated Borrower is a party and each other document delivered in connection herewith or
therewith and that such resolutions have not been amended and are in full force and effect on the
date of such certificate and (D) as to the incumbency and specimen signatures of each officer of
such Designated Borrower executing the Loan Documents to which such Designated Borrower is
a party or any other document delivered in connection herewith or therewith.

(vi) Opinions of Counsel. On the Desipnated Borrower Effective Date, the
Administrative Agent shall have received from counsel to such Designated Borrower, opinions
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addressed to the Administrative Agent and cach Lender, dated the Designated Borrower Effective
Date.

(vil)  Consents. All necessary povernmental {domestic or foreign). regulatory and third
party approvals, if any. authorizing borrowings hereunder in conncction with the transactions
contemplated by this Agreement and the other Loan Documents shall have been obtained and
remain in full force and effect, in each case without any action being taken by any competent
authorily which could restrain or prevent such transaction or impose, in the reasonable judgment
of the Administrative Agent, materially adverse conditions upon the consummation of such
transactions: provided that any such approvals with respect to elections by the Company to increase
the Commitment as contcmplated by Section 2.19 or extend the Termination Date as contemplated
by Section 2.08¢d) nced not be obtained or provided until the Company makces any such clection.

(viii} Counse]l Fees. The Administrative Agent shall have received tfull payment from
the Company of the fecs and expenses of Davis Polk & Wardwell LLP described in Scction 9.03
which are billed through the Designated Borrower Effective Date and which have been invoiced
onc Business Day prior to the Designated Borrower Effective Date.

(ix) Know Your Customer. The Administrative Agent and cach Lender shall have
reccived all documentation and other information required by regulatory authoritics under
applicable “know your customer™ and anti-money laundering rules and regulations, including,
without limitation, the Patriot Act and certification with respect to the Beneficial Ownership
Regulation for such Designated Borrower it such Designated Borrower qualifies as a “legal entity
customer” under the Beneficial Owncrship Regulation, in cach case, as has been reasonably
requested in writing.

(c) Upon the satisfaction of the conditions set forth in clause (b} above. such Pre-Closing
Approved Designated Borrower shall thereupon become a “Designated Borrower™ for purposes of this
Agreement and, as such, shall have all of the rights and obligations ot a Borrower hercunder. The
Administrative Agent shall promptly notify each Lender of the Company’s notice of such pending
designation by the Company.

(d) Tcrmination. Upon the payment in full of ali Obligations with respeet to the Designated
Rorrower and performance in full of all other obligations of such Designated Borrower under this
Agreement then, so long as at the Hme notice is given to such effect from the Admimstrative Agent to the
Lenders (which notice the Administrative Agent shall give promptly upon its receipt of a request therefor
from the Company) no Notice of Borrowing in respect of the Designated Borrower is outstanding, and at
the request of the Designated Borrower, (x) the Designated Borrower’s status as a “Designated Borrower™
shall immediately terminate and the Designated Borrower shall cease to have the rights and obligations of
a Borrower hereunder and (y) the Lenders shall be under no further obligation to make any Loans or issue
any Letiers of Credit hereunder Lo or lor the account of the Designated Borrower.

Section 9.2l  Amendment and Restatement of Existing Credit Agreement. Upon the execution
and delivery of this Agreement, the Existing Credit Agreement shall be amended and restated to read in its
entirety as set forth herein. With effect from and including the Effective Date. (i) the Commilments of each
Lender party hereto shall be as sei forth on the Appendix A (and {a) lo the extent that such Lender constitutes
a lender under the Existing Credit Agreement (a “Consenting [ender™). such Conscnting Lender’s
commitment thercunder shall be terminated and replaced with its respective Commitment hercunder and
(b} any lender under the Existing Credit Agreement that 13 not listed on Appendix A shall cease to be u
Lender hereunder and its commitment thereunder shali be terminated; provided that, for the avoidance of
doubt, such lender under the Existing Credit Agreement shall contitue to be entitled to the benefits of
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Section 9.03 of the Existing Credit Agreement). {ii) all accrued and unpaid interest and fecs and other
amounts owing under the Existing Credit Agreement shall have been paid by the Borrower under the
Existing Credil Agreement, whether or not such interest, fees or other amounts would otherwise be due and
payable at such time pursuant to the Existing Credit Agreement, (iii) the Commiiment Ratio of the
Consenting Lenders shall be redetermined based on the Commitments set forth in the Appendix A and the
participations of the Consenting Lenders in, and the obligations of the Consenting Lenders in respect of,
any Letters of Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to retlect
such redetermined Commitiment Ratio and (iv) each JLA [ssuing Bank shall have the Fronting Sublimit set

forth in Appendix B.

Secction .22 Acknowledgement Regarding Any Supported QFCs. To the cxtent that the Loan
Documents provide support, through a guarantee or otherwise, for hedge agreements or any other agreement
or instrument that is a QFC (such support, "QFC Credit Support™ and, each such QFC, a “Supported QFC™),
the parties acknowledpe and agree as follows with respect to the resolution power of the Federal Deposit
[nsurance Corporation under the Federal Deposit insurance Act and Title L of the Dodd-Frank Wall Strect
Reform and Consumer Protection Act (together with the regulations promulgated thercunder, the “U.S.
Special Resolution Regimes™) in respect of such Supported QFC and QFC Credit Support (with the
provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact
be stated to be governed by the laws of the State of New York and/or of the United States or any other state
of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party™}
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported
QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported
QFC and such QFC Credit Support. and any rights in property securing such Supported QFC or such QFC
Credit Support) {rom such Covered Party will be effective to the same extent as the transfer would be
effective under the ULS. Special Resolution Regime if the Supported QFC and such QFC Credit Support
{and any such interest, obligation and rights in property) were poverned by the laws of the United States or
a state of the United States. In the event a Covered Party or a BHC Act Aftfiliate of a Covered Parly becomes
subjeet to a proceeding under a U.S. Special Resolution Regime, Detault Rights under the Loan Documents
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitied to be exercised (o no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were
govemed by the laws of the United States or a state of the United States. Without limitation of the foregoing,
it 15 understood and agreed that rights and remedics of the parties with respect to a Defaulting Lender shall
in no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit
Support.

(b As used in this Section 9.22, the following terms have the following meanings:

“BHC Act Affiliate™ of a party means an “affillate™ {as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity" means any of the following:

(i} a‘“covered entity” as that teri is defined in. and interpreted in accordance with, 12 C.F.R.
§ 252.82by):

(11} a “covered bank™ as that term is defined in, and interpreted in accordance with, 12 CF.R,
§ 47.3(b); or




(iil)a *covered FSI™ as that tern is defined in, and interpreted in accordance with, 12 CF.R. §
382.2(b).
“Default Right™ has the meaning assigned to that term in. and shall be interpreted in
accordance with, 12 C.F.R. §§ 232.81, 47.2 or 382.1. as applicable.

“QFC™ has the meaning assigned to the term “qualified financial contract™ in, und shall be
interpreted in accordance with, 12 U.S.C, 5390(c)(8)(D}.

ARTICLE X
GUARANTY

Section 10.01 Guaranty. Thc Guarantor unconditionally. absolutely and irrevocably guarantees
to the Administrative Agent, cach Lender and cach Issuing Lender, as though it was a primary obligor for,
the full and punctual payment of the Obligations of the Company when due (whether at stated maturity,
upon acceleration or otherwise). [f the Company fails lo pay any Obligation owed by it punctually when
due, the Guarantor agrees that it will forthwith on demand pay the amount not so paid at the place and in
the manner specified in the relevant Loan Document. Notwithstanding the foregoing. the liability of the
Guarantor individually with respect to its obligations. including any payment made pursuant to. this
CGuaranty shall be hmited to an aggregate amount equal to the maximum amount that would not render the
Ciuarantor’s obligations hereunder subject to avoidance under the Bankruptey Code or any comparable
provisions of any applicable state law. This Guaranty is a Guarantee of payment and not merely of
collection. For the avoidance of doubt, this Guaranty shall only apply to the Obligations ot the Company
and shall not apply to any Obligations of the Designated Borrower.

Section 10.02  Guaranty Unconditional. The obligations of the Guarantor hereunder shall be
unconditional and absolute and. without limiting the generality of the foregoing. shall not be released,
discharged or otherwise affected by:

(a) any change in the amount or purpose of ot the time. manner, method, or place of payment
or performance of any of the Obligations or any extension, renewal, settlement, compromise, waiver or
release in respect of any obligation of the Company or any other Person under any Loan Document, by
operation of law or otherwise;

(b) any modification, extension, renewal or amendment of or supplement to any Loan
Document or any of the Obligations or any execution or delivery of any additional Loan Documents;

(<) any release, impairment, non-perfection or invalidity of any direct or indirect security for
any obligation of the Company or any other Person under any Loan Document;

(d) any change in the corporate cxistence, structure or ownership of the Company or any other
Person or any of their respective Subsidiaries, or any inselvency. bankruptey, reorganization or other similar
proceeding affecting the Company or any other Person or any of their assets or any resulling release or
discharge of any obligation (including any of the Obligations} of the Company or any other Person under
any Loan Document:;

(2) the existence of any ¢laim, set-off, defense, counterclaim, withholding or other right that
the Guarantor or the Company may have at any time against any Person {including the Administrative
Agent, the Lenders and the [ssuing Lenders), whether in connection with the Loan Documents or any
unrelated transactions; provided that nothing herein shall prevent the assertion of any such claim or defense
by separate suit or compulsory counterclaim:
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(f) any avoidance. subordination. invalidity or unentorceability rclating to or against the
Company or any other Person for any reason of any Obligation or any Loan Document, any provision of
applicable law or regulation purporting to prohibit the payment of any Obligation by the Company or any
other Person, or the Company denies that it has any or further liability or obligation under any Loan
Document, or purpons to revoke, lerminaie or rescind any Obligation or provision of any Loan Document;

(g) any failure of the Administrative Agent, any Lender or any Issuing Lender to assert any
claim or demand or to exercise or enforce any right or remedy under the provisions of any Loan Document
or o assert any breach of or defaull under any Loan Document or any breach of the Obligations; or

(h any other act or omission 1o act or delay of any kind by the Company, any other pany to
any Loan Document or any other Person, or any other circumstance whatsoever that might, but for the
provisions of this clause (h), constitute a legal or equitable discharpge of or defense to any obligation of the
Guarantor hereunder.

Section 10,03 Discharge Only Upon Payment in Full; Reinstatement in Certain Circumstances.
The Guarantor’s obligations hereunder shall remain in full foree and effect until all Obligations of the
Company shall have been paid in full, all Commitments as to the Company have been terminated and all
Letters of Credit issued for the account of the Company have either expired. been repaid in full or been
cash collatcralized. IT at any time any payment of any such Obligation is rescinded or must be otherwise
restored or retumed upon the insoivency, bankruptey or reorganization of the Company or otherwise, the
Giuarantor’s obligations hereunder shall be reinstated as though such payment had been due but not made
at such time.

Section 10,04 Waiver by Guarantor. The Guarantor icrevocably waives (a) acceptance hercofl
presentment, demand for perfonmance, promptness, diligence, notice of non-performance, default.
acceleration. protest or dishonor and any notice not provided for herein, {b) any requirement that at any
tume any action be taken by any Person against the Company or any other Person, (¢) any right to revoke
this Guaranty, and (d) any defense based on any right of sei-off, recoupment, counterclaim, withholding or
other deduction of any nature against or in respect of the Obligations.

Section 10.05 Subrogation. Upon making payment with respect to any of the Company’s
Obligations. the Guarantor shall be subrogated to the rights of the payce against the Company with respect
to such payment, provided that the Guarantor agrees it will not exercise any rights against the Company
arising in connection with such Obligations by way of subrogation against the Company. or by reason of
contribuiion against any other guarantor of such Obligations until all such Obligations shall have been paid
in full, all Commirments have been terminated and all Letters of Credit have either expired, been repaid in
tull ot been cash collateralized.

Section 10.06 Stay of Acceleration. [f acceleration of the time for payment of any Obligation by
the Company is stayed, enjoined or prevented for any reason (including but not limited to by reason of the
insolvency or receivership of the Company or otherwise), all Obligations ot the Company otherwise subject
to accelcration under the tecrms of any Loan Document shall nonetheless be payable by the Guarantor
torthwith on demand by the Administrative Agent.

Section 10.07 Continuing Guaranty. The Guaranty set forth in this Article X 18 a continuing
guaranty, shall be binding on the Guarantor and its successors and assigns. and shall be enforceable by cach
holder from time to time of the Obligations of the Company {including, without limitation, the
Administrative Agent. the Lenders and the Issuing Lenders, each, a “Guaranteed Party™). If alt or pan of
any Guaranteed Party’s interest in such Obligation is assigned or otherwise transferred. the transferor’s
rights hereunder, to the extent applicable to the obligation so transferred. shall antomatically be transferred
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with such obligation: and without limitation of the foregoing. any of the Company’s Obligations shall be
und remain Obligations entitled to the benefit of this Guaranty it any Guaranteed Party assigns or otherwise
transfers all or part of its interest in such Obligation or any of its rights or obligations under any Loan
Document.

Secetion 10.08  Default Payments by the Company. Upon the occurrence and during the
continuation of any default under any Obligation of the Company, if any amount shall be puaid to the
Guarantor by or {or the account of the Company with respect to such Obligation, such amount shall be held
in trust for the benefit of each Lender. each [ssuing Lender and the Administrative Agent and shall forthwith
be paid to the Administrative Agent to be credited and applied to the Company’s Obligations when duc and
payable.

Section 10.09  Duty to Stay Advised. The Guarantor agrees that the Lenders shall have no duty
to advise the Guarantor af information known to them regarding the financial condition of the Company
and the Guarantor hercby assuines responsibility for keeping itselt advised of the financial condition of the
Company.

[Signature Pages to Follow]




IN WITNESS WHEREOF. the parties hereto have caused this Agrecment to be duly cxecuted by
their respective authorized officers as of the day and ycar first above written.

COMPANY: PPL CAPITAL FUNDING, INC.

By: /s/ Tadd J. Henninger
Name: Tadd J. Henninger

Title:  Vice President and Treasurer

GUARANTOR: PPL CORPORATION

By: /s/ Tadd J. Henninger
Name: Tadd J. Henninger
Title:  Vice President-Finance and Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, lssuing Lender, Swingline
Lender and Lender

By:__ /s/ Keith Luettel
Name: Keith Luettel
Title:  Managing Dircctor
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JPMORGAN CHASE BANK, N.A.,
as [ssuing Lender and Lender

By: /s/ Nancy R. Barwig

Name: Nancy R. Barwig
Title:  Executive Director
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BANK OF AMERICA, N.A |
as [ssuing Lender and Lender

By: /s! loe Creel

Name: Joc Creel
Title:  Vice President
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BARCLAYS BANK PLC,
as [ssuing Lender and Lender

By: s/ Craig Malloy

Name: Craig Malloy
Title:  Director
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MIZUHO BANK, LTD.,
as [ssuing Lender and Lender

By: /s! Edward Sacks

Name: Edward Sacks
Title:  Executive Director
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BANK OF MONTREAL, CHICAGO
BRANCII, as Lender

By: /s! Darren Thomas

Name: Darren Thomas
Title:  Dircetor
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CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCII,
as Lender

By:__ /s/ Anju Abraham

Name: Anju Abraham
Title: Executive Director
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CREDIT SUISSE AG, NEW YORK
BRANCII, as Lender

By: /s/ Doreen Barr

Namc: Dorcen Barr
Title:  Authorized Signatory

By: /s/ Michael Dieffenbacher

Name: Michael Dieffenbacher
Title:  Authorized Signatory
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GOLDMAN SACHS BANK USA, as Lender

By: /s/ William E. Brigps [V
Name: William E. Briggs [V
Title:  Authorized Signatory
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MORGAN STANLEY BANK, N.A.. as Lender

By: /s Michae! King
Name: Michael King
Title:  Authorized Signatory
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MUFG BANK, LTD., as Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title:  Director
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PNC BANK, NATIONAL ASSOCIATION,
as Lender

By: /s/ Ryan Rockwood
Namec: Ryan Rockwood
Title:  Vice President
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ROYAL BANK OF CANADA,
as Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos
Title:  Authorized Signatory
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THE BANK OF NOVA SCOTIA.,
as Lender

By: /s/ David Dewar

Name: David Dewar
Title:  Director
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TRUIST BANK.
as Lender

By: /s/ Bryan Kunitake

Name: Bryan Kunitake
Title:  Director
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1.8, BANK NATIONAL ASSOCIATION,
as Lender

By: /s/ James O"Shaughnessy
Name: James (" Shaughnessy

Title:  Vice President
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BANCO SANTANDER, S.A., NEW YORK
BRANCII, as Lender

By: /s/ Andres Barbosa
Name: Andres Barbosa
Title:  Managing Director

By:  /s/ Rita Walz-Cuccioli
Name: Rita Walz-Cuccioli
Title:  Executive Director
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THE BANK OF NEW YORK MELLON,
as Lender

By: /s/ Molly H. Ross

Namec: Molly H. Ross
Title:  Vice President
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TD BANK, N.A.,
as Lender

By: /sf Steve Levi

Name: Steve Levi
Title:  Semor Vice President
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FIRST NATIONAL BANK OF PA,
as Lender

By: /s/ David Diez

Namec: David Dicz
Title:  Managing Director
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THE HUNTINGTON NATIONAL BANK,
as [ssuing Lender and Lender

By: /s/ Nolan M. Woodbury
Namec: Nolan M. Woodbury
Title:  Assistant Vice President
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COMMITMENTS

Appendix A

Lender

Commitments

Wells Fargo Bank, National Association

§77,901,785.72

JPMorgan Chase Bank, N.A.

§77.901,785.72

Bank of Amectica, N.A.

$77,901,785.72

Barclays Bank PLC

§77,901,785.71

Mizuho Bank, Litd.

§77.901,785.71

Bank of Montreal, Chicago Branch

561,383,928.57

Canadian Imperial Bank of Commerce, New York
Branch

§61,383,928.57

Credit Suisse AG, Noew York Branch

561,383,928.57

Goldman Sachs Bank USA

$61,383,928.57

Morgan Stanley Bank, N.A.

361,383,928.57

MUFG Bank, Litd,

$61,383,928.57

PNC Bank, National Association

$61,383,928.57

Royal Bank of Canada 561,383,928.57
The Bank of Nova Scotia S61,383 928.57
Truist Bank §61,383,928.57

U.S. Bank National Association

$61,383,928,57

Banco Santander, S.A., New York Branch

$37,053,571 43 |

The Bank of New York Mellon

$37,053,571.43

TD Bank, N.A.

$37.053,571.43

First National Bank of Pennsylvania

$37,053,571.43

The Huntington National Bank

§37,053,571.43

Total

$1,250,000,000







Exhibit 10.2
EXECUTION VERSION

$650,000,000
AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
dated as of December 6. 20121
among

PPL ELECTRIC UTILITIES CORPORATION,
as the Borrower,

THE LENDERS FROM TIME TO TIME PARTY HERETO
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Issuing Lender and Swingline Lender

WELLS FARGO SECURITIES, LL.C,
JPMORGAN CHASE BANK, N.A,,
BOFA SECURITIES, INC.,,
BARCLAYS BANK PLC
and
MIZUHO BANK, LTD.,
as Joint Lead Arrangers and Joint Bookrunners

JPMORGAN CHASE BANK, N.A,
as Svndication Agent

BANK OF AMERICA, N.A.,
BARCLAYS BANK PLC
and
MIZUHO BANK. LTD.,
as Documentation Agents
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this *“Agrcement™)
dated as of December 6, 2021 is entered into among PPL ELECTRIC UTILITIES CORPORATION, a
Pennsylvania corporation (the “Borrower™), the LENDERS parly hereto from time to time and WELLS
FARGO BANK, NATIONAL ASSOCIATION, as the Administrative Apent. The parties herelo agree as
follows:

RECITALS

The Borrower is a party to that certain $650.000,000 Amnended and Restatcd Revolving Credit
Agreement, dated as of July 28, 2014, among the Borrower. the lenders party thereto and Wells Fargo Bank,
National Association, as administrative agent, as amended, modified, restated and supplemented from time
to time (the "Existing Credit Agreement™); and

The Borrower has requested that the Administrative Agent and the Lenders ainend and restate the
Existing Credit Agreement to, among other things, extend the maturity date, and the Admimistrative Agent
and the Lenders have agreed to such amendment and restatement on the terms and conditions set forth
herein;

In consideration of their mutual covenants and agrcements hereinafier set forth and intending to be
legally bound hereby, the parties hereto agree that the Existing Credit Agreement is hereby amended and
restated in its entirety, and do further agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01  Definitions. All capitalized terms uvsed in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not othcrwise defined herein or therein shall have the respective

meanings set forih below.

“Additional Commitment Lender™ has the meaning set forth in Section 2.08(d)(iv).

*Additional Letier of Credit™ means any letier of credit issued under this Agreement by an Issuing
Lender on or after the Effective Date.

~Adjusted L.ondon Interbank Offered Rate™ :neans, for any [nterest Period. a rate per annum equal
to the quotient obtained (rounded upward. if necessary. to the nearest 1/100th of %) by dividing (i) the
London Interbunk Offered Rate for such Interest Period by {i1) 1.00 minus the Euro-Dollar Reserve
Percentage.

“Administrative Agent™ means Wells Fargo Bank, in its capacity as adninistrative agent for the
Lenders hercunder and under the other Loan Docuinents, and its successor or successors in such capacity.

“Adiministrative  Questionnaire™ means, with respect 1o each Lender, an administrative
questionnaire in the form provided by the Administrative Agent and submiried to the Admninistrative Agent
{with a copy to the Borrower) duly completed by such Lender.

“Affected Financial Lnstitution™ means (a) any EEA Financial institution or (b} any UK Financial
[nstitution.

“Affiliate” means, with respect to any Person. any other Person whe is direetly or indirectly
controlling, conirolled by or under common control with such Person. A Person shall be deemed to control







“Asset Sale” mcans any sale of any assets. including by way of the sale by the Borrower or any of
its Subsidiarics of cquity interests in such Subsidiarics.

“Assignes” has the meaning set forth in Section 9.06{c).

“Assignment and Assumiption Agreement™ means an Assignment and Asswmption Agreement,
substantially in the form of attached Exhibit C, under which an interest of a Lender hereunder is transferred
to an Eligible Assignee pursuant to Section 9.06(c).

“Availability Pericd" means the pedod from and including the Effective Date to but excluding the
Termination Date.

“Available Tenor™ means. as of any date of determination and with respect to the then-current
Benchmark, as applicable, (a) if the then-current Benchmark is a term rate, any tenor for such Benchmark
that is of may be used for determining the length of un Interest Period pursuant to this Agreement or (b)
otherwise, any payment period for interest calculated with reference to such Benchmark that is or may be
used for determining the frequency of making payments of interest calculated with reference to such
Benchmark, in each casc, as of such date and not including, for the avoidance ot doubt. any tenor for such
Benchmark that is then-removed from the definition of “Interest Period™ pursuant to Section 2.14(b){iv).

“Bail-In Action’ means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liabitity of an Affected Financial [nstitution.

“Bail-In Legislation” means. (a} with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law. regulation rule or requirement for such EEA Member Country from time to time which
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part [ of
the United Kingdom Banking Act 2009 {(as amendcd from time to time) and any other law, regulation or
rule applicable in the United Kingdom relating to the resolution of unsound or Failing banks, investment
{irms or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

statutc,

~Basc Rate™ means for any day, a rate per annum equal to the highest of (i) the Prime Rate for such
day, (i) the sum of 1:2 of 1% plus the Federal Funds Rate for such day and (iii) subject to Section 2,14 and
Section 2.15. the London Interbank Offered Rate plus 1%; provided that clause (iii) shall not be applicable
during any period in which the London Interbank Oftered Rate is unavailable or unascertainable.

"Base Rate Borrowing™ means a Borrowing comprised of Base Rate Loans.

“Base Rate Lending O(fice™ means, as (o each Lender, its office located a1 its address set forth in
its Administrative Questionnaire (or identified in its Administrative Questionnaire as its Base Rate Lending
Oftice) or such other office as such Lender may hereatter designate as its Base Rate Lending Oftice by
notice to the Borrower and the Administrative Agent.

“Base Rate Loan™ means {a) a Loan (other than a Swingiine Loan) in respect of which interest is
computed on the basis of the Base Rate and (b} a Swingline Loan in respact of which interest is computed
on the basis of the LIBOR Market Index Rate.




*Benchmark™ means, initially, the London Intcrbank Offered Rate or LIBOR Market Index Ratc,
as applicable; provided that if 4 Benchmark Transition Event. a Term SOFR Transition Fvent, an Early
Optain Election or an Other Benchmark Rale Election, as applicable, and its related Benchmark
Replacement Date have occurred with respect to the London I[nterbank Offered Rate or LIBOR Market
[ndex Rate. as applicable, or the then-current Benchmark, then “Benchmark™ means the applicable
Benchmark Replacement to the extent that such DBenchmark Replacement has replaced such prior
benchmark rate pursuant to Section 2. L4{bi(i}.

“Benchmark Replacement™ means, for any Available Tenor,

(a) with respect to any Benchmark Transition Event or Early Opt-in Election, the first
alternative set forth in the order below that can be determined by the Administrative Agent for the applicable
Benchmark Replacement Date:

(1 the sum of: (A} Term SOFR and (B} the velated Benchmark Replacement
Adjustment;

{2) the sum of: {A) Daily Simple SOFR and (B} the related Benchmark Replacement
Adjustment;

(3) the sum of {A} the alternate benchmark rate that has been selected by the
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the
applicable Corresponding Tenor giving due consideration to (i} any sclection or recommendation
of a replacement benchinark rate or the mechanism for detenmining such a rate by the Relevant
Govemmental Body or (i1) any evolving or then-prevailing market convention for determining a
benchmmark rale as a replacement for the then-current Benchmack for Dollar-denominated
syndicated credit facilities at such time and (B) the related Benchimark Replacement Adjustment;
or

(b) with respect 1o any Term SOFR Transition Event, the sum of (i) Term SOFR and (i) the
related Benchmark Replacement Adjustment: or

(c) with respect to any Other Benchmark Rate Election. the sum of; (1) the altemate benchmark
rate that has been selected by the Admimstrative Agent and the Borrower as the replacement for the then-
current Benchmark for the applicable Corresponding Tenor giving due consideration to any evolving or
then-prevailing market convention for determining a benchmark rate as a replacement for the then-current
Benchmark tor Dollar-denominaicd syndicated credit facilities at such time and (ii) the related Benchmark
Replacement Adjustment;

provided that. (i} in the case of clause (a}( 1), if the Administrative Agent decides that Term SOFR
is not administratively feasible for the Administrative Agent, then Term SOFR will be deemed unable to
be detenmined tor purposes of this definition and (i) in the case of clause {(a)(1) or clause (b) of this
definition. the applicable Unadjusted Benchmark Replacement is displayed on a sereen or other information
service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion. [f the Benchmark Replacement as determined pursuant to clause (a)(1). (a)}2) or (a)}3), clause
(b} or clause (c) of this definition would be iess than the Floor, the Benchmark Replacement will be deemed
to be the Floor for the purposes of this Agrcement and the other Loan Documents,

“Benchmark Replacement Adjustment” means, with respect to any replacernent of the then-current
Benchmark with an Unadjusted Benchimark Replacement for any applicable Interest Period and Available
Tenor for any setting of such Unadjusted Benchmark Replacement:




{a) for purposcs of clauses {a)(1) and (a}(2) of the definition of “Benchmark Replacement,” the first
alternative set forth in the order below that can be deterinined by the Administrative Agent:

(1) the spread adjustment. or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) as of the Reference Time such
Benchmark Replacement is first set for such Intcrest Period that has been selceted or
recominended by the Relevant Goverminental Body for the replacement of such Available
Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement;

(2) the spread adjustment (which may be a positive or negative value or zero) as of the
Reference Time such Benchmark Replacement is first set for such [nterest Period that
would apply to the fallback rate for a derivative transaction referencing the [SDA
Definitions 1o be effective upon an index cessation event with respect to such Available
Tenor of such Benchmark;

(b) for purposes of clauses (a)(3) and (c) of the definition of *Benchinark Replacement,™ the spread
adjustment, or method for caleulating or determining such spread adjustment, (which may be a
posilive or negative value or zero) that has heen selected by the Admimistrative Agent and the
Borrower giving due consideration to (i) any selection or recomnwendation of a spread adjustment,
or method for calculating or determining such spread adjustment. for the replacement of such
Available Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by
the Relevant Governmental Body on the applicable Benchmark Replacement Date or (ii) any
evolving or then-prevailing market convention for detenmining a spread adjustment, or method for
calculating or determining such spread adjustment. for the replacement of such Available Tenor of
such Benchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated
syndicated credit facilities; and

(¢} for purposes of clause (b) of the definition of “Benchmark Replacement.” the spread adjustment,
or method for calenlating or determining such spread adjustment. (which may be a positive or
negative value or zero) as of the Reference Time of such Benchmark Replacement is first set for
such Interest Period that has been selected or recommended by the Relevant Governmental Body
for the replacement of such Available Tenor of such Benchmark, with a SOFR-based rate;

provided that, {x) in the case of clauses (a) and (c) above. such adjustment is displayed on a sceeen
or other information service that publishes such Benchmark Replacement Adjustment from time to time as
selected by the Administrative Agent in its reasonable discretion and (y) if the then-current Benchmark is
a term rate, more than one tenor of such Benchmark is available as of the applicable Benchmark
Replacement Date and the applicable Unadjusted Benchmark Replacement that will replace such
Benchmark in accordance with Section 2.14{b) will not be a term: rate, the Available Tenor ol such
Benchmark for purposes of this detinition of “Benchmark Replacement Adjustment™ shall be deeined to
be. with respect to each Unadjusted Benchmark Replacement having a payment period for interest
calculated with reference thereto, the Available Tenor that has approximately the sume length (disregarding
business day adjustments) as such payment period.

“Benchmark Replacement Conforming Changes™ mcans, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes 1o the definition of
“Base Rate” the definition of "Busingss Day.” the definition of “Interest Period” or any simifar or
analogous definition (or the addition of a concepl of “interest period™), the definition of “London Business
Day.” timing and frequency of determining rates and making payments of interest, timing of borrowing
requests or prepayment, conversion or continuation notices, length of lookback periods. the applicability of
breakage provisions. and other technical, administrative or operational matters) that the Administrative
Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark
Replacement and lo permit the administration thereof by the Administrative Agent in a manner substantially







such Benchmark (or such component), a resclution authority with jurisdiction over the administrator for
such Benchmark (or such component) or 4 court or an entity with similar insolvency or resolution authority
over the administrator for such Benchmark (or such compuonent), which states that the administrator of such
Benchmark (or such component) has ceased or will cease to provide ail Available Tenors of such
Benchmark (or such component thereof) permanently or indefinitely, provided that, at the time of such
statcment or publication, there is no successor administrator that will continuc to provide any Availablc
Tenor of such Benchmark (or such compenent thercot): or

(c) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchimark {or the published component used in the calculation thereot) announcing
that all Available Tenocrs of such Benchmark (or such component thereof) are no longer representative.

For the avoidance of doubt, a *Benchmark Transition Event™ will be deemed to have occurred with
respect to any Benchmark if a public statement or publication of information set forth above has occurred
with respect ta cach then-current Available Tenor of such Benchmark {or the published component used in
the calculation thercof).

“Benchmark Unavailability Period™ means the period (if any} (x) beginning at the time that a
Benchmark Replacement Date pursuant to clauses {(a) or (b) of that definition has occurred if, at such time,
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hercunder and under
any Loan Document in accordance with Section 2.14(b) and (y) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2.14(b}.

“Beneficial Ownership Regulation™ means 31 C.F.R. § 1010.230.

“Borrower™ has the meaning set forth in the iniroductory paragraph hereto.

“Borrower’s Rating™ means the senior secured long-term debt rating of the Borrower from S&P or
Moody's,

“Borrowing™ means a group of Loans of a single Type made by the Lenders on a single date and,
in the casc of a Furo-Dollar Borrowing, having a single Interest Period.

“Business Day” means any day except a Salurday, Sunday or other day on which commercial banks
in Charlotte, North Carolina or New York, New York arc authorized by law to close; provided, that, when
used in Article 111 with respect to any action taken by or with respect to any [ssuing Lender, the term
“Business Day™ shall not include any day on which commercial banks are anthorized by law to close n the
jurisdiction where the office al which such lssuing Lender books any Letler of Credit is located; and
provided, further. that when used with respect to any borrowing of, payment or prepayment of principal of
or intercst on, or the Interest Period for, a Euro-Dollar Loan, or a notice by the Borrower with respect to
any such borrowing payment, prepayment or [nterest Period, the term “Business Day” shall also mean that
such day is a London Business Day.

" 1

Capital Lease™ means any lease of property which, in accordance with GAAP. should be
capitalized on the lessee’s balance sheet.

“Capital Lease Obligations™ means. with respect to any Person, all obligations of such Person as
lessee under Capital Leases, in each case taken at the amount thereof accounted for as liabilities in
accordance with GAAD.




w

Change of Control™ means {i) the acquisition by any Person, or two or more Persons acting in
concert, of beneficial ownership (within the meaning of Rule 13d-3 of the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended) of 25% or more of the outstanding
shares ol voting stock of PPL Corporation or its successors or {ii) the failure at any time of PPL Corporation
or its successors to own, directly or indirectly, 80% or more of the outstanding shares of the Voting Stock
in the Borrower.

“Commitment” means, with respect Lo any Lender, the cormmitment of such Lender to {i) make
Loans under this Agreement, (ii) refund or purchase participations in Swingline Loans pursuant to
Secction 2.02 and (iii} purchase participations in Letters of Credit pursuant to Article 111 hereef, as set forth
in Appendix A and as such Commitment may be reduced trom time to time pursuant to Section 2.08 or
Section 9.00{c) or increased from time to time pursuant to Scetion 2.19 or Scction 9.06(c).

“Commitment Fee™ has the ineaning set forth in Section 2.07(a).

“Commitment Ratio™ means, with respect to any Lender, the percentage equivalent of the ratio
which such Lender’s Commitment bears to the aggregate amount of all Commitments.

*Connection Income Taxes™ means Other Connection Taxces that arc imposed on or ineasurcd by
net income {however denominated) or that are franchise or branch profits or similar Taxcs.

“Consenting [ endet” has the meaning set forth in Section 9.17.

“Consolidated Capitalization™ means the sum of, without duplication, {A) the Consolidated Debt
(without giving effect to clause {b) of the definition ol “Consolidated Debt™) and {B} the consolidated
shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred
sharcowners of the Borrower and minority interests recorded on the Borrower’s consolidated tinancial
statements (cxcluding from sharcowners' cquity {i) the effect of all unrealized gains and losses reported
under Financial Accounting Standards Board Accounting Standards Codification Topic 815 in connection
with (x) forward contracis, fulures contracts, oplions contracts or other derivatives or hedging agreements
for the future delivery of electricity, capacity, fuel or other commodities and (y} [nterest Rate Protection
Agreements, foreign currency exchange agreements or aother interest or exchange rate hedging
arrangements and (ii} the balance of accomulated other comprehensive income/ioss of the Borrower on any
date of determination solely with respect to the effect of any penston and other post-retirement benefit
liability adjusiment recorded in accordance with GAAP), except that for pumoses of calculating
Consolidated (apitalization of the Borrower. Consolidated Debt of the Borrower shall exclude Non-
Recourse Debt and Consolidated Capitalization of the Borrower shall exclude that portion of shareowners”
equity attributable to assets securing Non-Recourse Debt.

“Consolidated Debt” means the consohdated Debt of the Borrower and its Consolidated
Subsidiaries {determined in accordance with GAAP). except that for purposes of this definition
{a} Consolidated Debt shall exclude Non-Recourse Debt of the Borrower and its Consolidated Subsidiaries,
and (b) Consolidated Debt shall exclude (i) Hybrid Securities of the Borrower and its Consolidated
Subsidiaries in an aggregate amount as shall not exceed 15% of Consolidated Capitalization and (ii) Equity-
Linked Securities in an aggregate amount as shall not exceed 15% of Consolidated Capitalization.

“Consolidated Subsidiary™ means with respect to any Person at any date any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial statements if such statements were prepared as of such date in accordance with
GAAD.




“Continuing Lender™ means with respect to any event described in Section 2.08(b}, a Lender which
is not a Retiring Lender, and “*Continuing Lenders™ means any two or more of such Continuing Lenders.

[

Corporation™ means a corporation, association. company, joint stock company. limited liability
company, partnership or business trust.

“Corresponding Tenor™ with respect to any Available Tenor means, as applicable. either a tenor
{including overnight) or an interest payment peniod having approximately the same length (disregarding
business day adjustment) as such Available Tenor.

“Credit Cvent” means a Borrowing or the issuancce, renewal or extension of a Letter of Credit.

“Current Termination Date™ has the meaning set forth in Section 2.08(d)(ii}.

“Datly Simple SOFR™ means, for any day, SOFR, with the conventions for 1his rate (which will
include a lookback) being established by the Administrative Agent in accordance with the conventions for
this rate selected or recommended by the Relevant Governmental Body for determining “Daily Sitnple
SOFR™ for syndicated busincss loans; provided. that if the Administrative Agent decides that any such
convention is not administratively feasible for the Administrative Agent, then the Administrative Agent
may cstablish another convention in its reasonable discretion.

“Debt™ of any Person means, without duplication, (i} ail obligations of such Person tor borrowed
money. (i1) all obligations of such Person evidenced by bonds. debentures, notes or similar instruments.
(ii1) all Guarantees by such Person of Debt of others, (iv) all Capital Lease Obligations and Synthetic Leases
ofl such Person, {v) all ohligations of such Person in respect of [nlerest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange rate hedging arrangements (the amount of any
such obligation to be the net amount that would be payable upon the acceleration, termination or liquidation
thercof), but only to the extent that such nct obligations cxeced $75,000.000 in the aggregate and (vi) all
obligations of such Person as an account parly in respect of letters of credit and bunkers’ acceptances;
provided, however, that “Debt™ of such Person does not include (a) obligations of such Person under any
installment sale, conditional sale or title retention agreement or any other agreement relating to obligations
tor the deferred purchase price of property or services, (b} obligations under agreements relating to the
purchase and salc of any coinmodity. including any powcr sale or purchase agrcements, any commodity
hedge or derivative (regardless of whether any such transaction is a “financial™ or physical transaction),
{c} any trade obligations or other obligations of such Person incurred in the ordinary course of business or
(d} obligations of such Person under any lease agreement (including any lease intended as security) that is
not a Capital Lease or a Synthetic Lease.

“Debtor Relief Laws™ means the Bankruptey Code, and all other liquidation, conservatorship,
bankruptey, assignment for the benefit of creditors, moratorium, rearrangement. receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time
to time in effect.

“Default” means any condition or event which constitutes an Event of Default or which with the
giving of notice or lapse of time or both would, unless ¢ured or waived. become an Event of Default.

“Defaulting Lender™ means at any time any Lender with respect to which 2 Lender Default is in
effect at such time, including any Lender subject (o a Bail-ln Action. Any determination by the
Adnninistrative Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition
of **Lender Defavlt™ shall be conclusive and binding absent manifest error, and such Lender shall be deemed
to be a Defaulting Lender {subject to cure as expressty contemplated in the definition of “Lender Detault™)




upon delivery of written notice of such determination to the Borrower, cach Issuing Bank, each Swingline
Lender and cach Lender.

“Documentation Apents” means Bank of America. N.A.. Barclays Bank PLC and Mizuho Bank,
Ltd., each in its capacity as a documentation agent in respect of this Agreement.

“Dollars™ and the sign “$" means lawful money of the United States of Amcrica.

“Early Opt-in Election™ means. if the then-current Benchimark is the London Interbank Offcred
Rate or LIBOR Markct Index Rate, as applicable, the occurrence of:

(a) a notification by the Administrative Agent to {or the request by the Borrower to the
Administrative Agent to notify) each of the other parties hercto that at least five currently
outstanding Dollar-denominated syndicated credit facilities at such time contain (as a result
of amendment or as originally executed) a SOFR-based rate (including SOFR, a term
SOFR or any other rate based upon SOFR) as a benchmark rate (and such syndicated credit
facilities are identified in such notice and are publicly available for review), and

b} the joint election by the Administrative Agent and the Borrower to trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate. as applicable. and the
provision by the Administrative Agent of written notice of such election to the Lenders.

“LEEA Financial Institution™ means (a) any credit institution or invesunent firm cstablished in any
EFA Member Country which is subject to the supervision of an EEA Resolution Authority. (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause {a) of this
definition. or (¢} any financial institution established in an EEA Member Country which is a subsidiary of
an institution deseribed in clauscs (a) or {b) of'this definition and is subject to consolidated supcrvision with
its parent.

“EEA Member Country™ means any of the member states of the European Union, [celand.
Liechtenstein, and Norway.

“EEA Resclution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Effective Date™ means the date on which the Administrative Agent determines that the conditions
specilied in or pursuant to Section 4.01 have been satisfied,

~Election Date™ has the meaning set forth in Section 2 08{d)(ii).

“Electronic Record” has the meaning assigned to that term in, and shall be interpreted in accordance
with, 15 U.8.C, 7006,

“Electronic Signature™ has the meaning assigned to that term in, and shall be interpreted in
accordance with, 13 U.S.C. 7006,

“Eligible Assignee™ means {i)a Lender; (ii) a commercial bank organized under the laws of the
United States and having a comnbined capital and surplus of at feast $100,000,000: (11i) a commercial bank
organized under the laws of any other country which is a member of the Organization for Economic
Cooperation and Developiment, or a political subdivision of any such country and having a combined capital
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and surplus of at least $100,600.000; provided, that such bank is acting through a branch or agency located
and Weensed in the United States; {iv) an Affillate of a Lender that is an “accredited investor™ (as defined
in Regulation D under the Securities Act of 1933, as amended) or (v} an Approved Fund: provided, that, in
each case (a) upon and following the occurrence of an Event of Default, an Eligible Assignee shall mean
any Person other than the Borrower or any of its AlfTiliates and (b) notwithstanding the foregoing. “Eligible
Assignee” shall not include the Borrower or any of its AfTiliates.

“Envirommnental Laws™ means any and all federal, state and local statutes. laws., repulations,
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses or other
written governmental restrictions relating to the environment or to emissions. discharges or releases of
pollutants, contaminants, petroleurmn or petroleum products, cheimicals or industrial, toxic or Hazardous
Substances or wastes into the environment including, without imitation, ambient wir, surface water, ground
water, or land, or otherwise relating (o the manufacture, processing, distribution, use, treatinent, storage,
disposal, transport or handling of pollutants, contaminants. petroleum or petroleum produets, chemicals or
industrial. toxic or Hazardous Substances or wastes.

“Environmental Liabilities” means all lisbilities (including anticipated compliance costs) in
connection with or relating to the business, assets, presently or previously owned, leased or operated
property, activities (including, without limitation, off-site disposal) or operations of the Borrower or any of’
its Subsidiaries which arise under Environmental Laws or relate to Hazardous Substances.

“Equity-Linked Securities™ means any securities of the Borrower or any of its Subsidiaries which
are convertible into, or exchanpeable for, equity securities of the Borrower, such Subsidiary or PPL
Corporation, including any securities issucd by any of such Persons which are pledged to secure any
obligation of any holder to purchase cquity securitics of the Borrower, any of its Subsidiarics or PPL
Corporation.

“ERISA™ means the Einployee Retirement Incomne Security Act of 1974, as amended. or any
stccessor statute.

b

ERISA Group” means the Borrower and all corporations and all trades or businesses (whether or
not incorporated) which, together with the Borrower, are treated as a single eniployer under Section 414(b)
or {(¢) of the Internal Revenue Code or, solely for purposes of Section 302 of ERISA and Section 412 of the
Codg, are treated as a single employer under Scction 414¢b), (¢), (m) or (0} of the Internal Revenue Code.

“EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association {or any successor Person), as in effect from time to time.

“Euro-Dollar Borrowing™ means a Borrowing comprised of Furo-Dollar Loans.

“Euro-Dollar Lending Office™ ineans. as to each Lender. its office, branch or Aftiliate located at
its address set forth in its Administrative Questionnaire {or identified in its Administrative Questionnaire
as its Furo-Dollar Lending Office) or such other office, branch or Affiliate of such Lender as it may
hereafler designate as its Euro-Dollar Lending Office by notice to the Bormrower and the Administrative
Agent.

“Euro-Dollar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the applicable Notice ol Borrowing or Nolice of
Conversion/Continuation.
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“Euro-Dollar Reserve Percentage™ ot any Lender for the Interest Period of any Eure-Dollar Loan
means the reserve pereentage applicable to such Lender during such Interest Period (or if more than one
such percentage shall be so applicable, the daily average of such percentages for those days in such Interest
Period during which any such percentage shall be so applicable) under regulations issued from time 1o 1ime
by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum
rescrve requirement (including. without limitation, any emergency, supplemental or other marginal reserve
requirement) then applicable to such Lender with respect to liabilities or assets consisting of or including
“Eurocurrency Liabilities” (as defined in Regulation 1), The Adjusted London Interbank Offered Rate
shall be adjusted automatically on and as of the effective date of any change in the Euro-Dollar Reserve
Perceniae.

“Event of Detfault™ has the meaning sct forth in Scction 7.01.

“Existing Credit Agreement” has the meaning set forth in the recitals hereto.

“Existing Letters of Credit™ means those letters of credit vutstanding on the Effective Date and
identified on Schedule 1.01A,

“Extending Lender”™ means. in the event that the Tenmination Date is extended in accordance with
Scction 2.08(d). a Lender which is not a Non-Extending Lender.

“Extension Date™ has the meaning set forth in Section 2.08(d)ii).

“Extension Letter™ meuns a letter from the Borrower to the Administrative Agent requesting an
extension of the Termination Date substantially in the fonm of Exhibit F hereto,

"FATCA™ means Sections 1471 through 1474 of the Internal Revenuc Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or ofticial interpretations thereof, any agreements
entered into pursuant to Section 1471(b}(1) of the Intemal Revenue Code and any fiscal or repulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code.

“Federal Funds Rate” means for any day the rate per annum (rounded upward. il necessary. 1o the
nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York on
the Business Day next succeeding such day; provided. that (i) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii} if no such rate is so published on such next
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward,
if necessary. to the nearest 1/100th of 1%) charged by Wells Fargo Bank, National Association on such day
on such transactions as determined by the Administrative Agent; provided, further, that if any such rate
shall be less than zero, such rate shall be deemed to be zero for the purposces of this Agrecment.

“Fee Letters” means (i) that certain fee letter dated as of October 28, 2021 among the Borrower.
Wells Fargo Securities, Wells Fargo Bank and JPMorgan Chase Bank, N.A., (ii) that certain fec Ictter dated
as of October 28, 2021 among the Borrower. BofA Securities, Inc., Barclays Bank PLC and Mizuho Bank,
Lid. and (it) the Agency Fee Letter, in each case, as amended. modified or supplemented from time Lo time,

“FERC" means the Federal Energy Regulatory Comimission.




“Floor™ means the benchmark rate tloor, if any, provided in this Agrecment initially {as of the
execution of this Agreement. the modification, amendment or renewal of this Agrecment or otherwise) with
respect to the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable.

“FRB™ means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Fec™ has the meaning sct forth in Scction 2.07(b).

“Fronting Sublimit™ means, (a} for cach JLA [ssuing Bank. the amount of such JLA Issuing Bank’s
commitment to issue and honor payment obligations under Letters of Credit. as set forth on Appendix B

hereto and {b) with respect to any other Issuing Lender. an amount as agreed between the Borrower and
such Issuing Lender,

“Fund™ mcans any Person (other than a natural Person) that is {or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in
the ordinary course of its activities,

“GAAP™ means United States gencrally accepted accounting principles applied on a consistent
basis.

“Governmental Authority™ means any federal, state or local government, authority, agency. central
bank. quasi-governmental authority. court or other body or entity. and any arbitrator with authority to bind
a party at law.

“Ciroup of [.pans”™ means at any time a group of Revolving Loans consisting of {i) all Revolving
Loans which are Base Rate Loans at such time or (ii) all Revalving Loans which are Euro-Dollar Loans of
the sammc Type having the same Intcrest Period at such timne; provided. that. if a Loan ot any particular
Lender is converted to or made as a Base Rate Loan pursuant to Scetions 2.15 or 2,18, such Loan shall be
included in the same Group or Groups of Loans from time to time as it would have been in if it had not
been so converted or made,

“Quarantee™ of or by any Person means any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Debt of any other Person (the “primary
obligor™) in any manner, whether directly or indirectly, and including any obligation of such Person. direct
or indirect, (i} to purchase or pay {or advance or supply funds for the purchase or payment of) such Debt or
to purchase (or to advance or supply funds tor the purchase of) any security for payment of such Debt, (ii}
to purchase or lease property, seeurities ot services for the purpose of assuring the owner of such Debt of
the payment of such Debt or (i) to maintain working capital. equity capital or any other financial statement
condition or fiquidity ol the primary obligor so as to enable the primary obligor to pay such Debt: provided,
however, that the tertm Guarantee shall not include endorsements for collection or deposit in the ordinary
course of business.

“Hazardous Subslances™ means any (oxic, caustic or otherwise hazardous substance. including
petroleum, its derivatives, by-products and other hydrocarbons. or any substance having any constituent
elements displaying any of the foregoing characteristics.

“Hybrid Securities™ means any trust preferred securities, or deferrable interest subordinated debt
with a maturity of at least 20 years issued by the Borrower, or any business trusts, limited liability
companies, limited partnerships {or similar entities} (i} ail of the comumon equity. general partner or similar
interests of which are owned (either directly or indirectly through one or more Wholly Owned Subsidiaries)
at all times by the Borrower or any of its Subsidiarics, (i) that have been formed for the purpose of issuing
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hybrid preferred securities and (iii) substantially all the assets of which consist of (A) subordinated debt of
the Borrower or a Subsidiary of the Borrower, as the case may be, and {B) payments made from time to
tine on the subordinated debt.

“Indemnified Taxes™ has the meaning set forth in Section 2.17{a).
“Indemnitge™ has the meaning set forth in Section 9.03(b).

“Interest Period™ incans with respect to cach Curo-Dollar Loan, a period commencing on the date
of borrowing specified in the applicable Notice of Borrowing or on the date specified in the applicable
Notice of Conversion/Continuation and ending one, three or six months thereafter, as the Borrower may
elect in the applicable notice; provided, that:

(1} any Intcrest Pcriod which would otherwise end on a day which is not a Busincss
Day shall, subject to clause (iit) below, be extended to the next succeeding Business Day unless
such Business Day f(alls in another calendar month, in which case such Interest Period shall end on
the nexl preceding Business Day;

(i1} any Interest Peniod which begins on the last Business Day of a calendar month (or
on a day for which there ts no numerically corresponding day in the calendar month at the end of
such Interest Period) shall, subject 1o clause (iii) below, end on the last Business Day of a calendar
month;

(i) no Intercst Period shall end after the Termination Daie; and
(iv) no tenor that has been removed trom this definition pursuant to Section 2. 14{b}{iv}

(and not subsequently reinstated) shall be available for specification in any Notice of Borrowing or
Notice of Conversion/Continuation.

“Interest Rate Protection Agreemenis” means any agreement providing for an interest rate swap,
cap or collar. or any other financial agreement designed to protect against [Tuctuations in interest rates.

“Internal Revenue Code™ means the internal Revenue Code of 1986, as amended, or any successor

slatute,

“1SDA Definitions™ means the 2006 [SDA Definitions published by the [ntemational Swaps and
Derivatives Association, Inc, or any successor thereto, as amended or supplemented from time to time, or
any successor delinitional bookiet for interest rate derivatives published from time to time by the
[nternational Swaps and Derivatives Association, [nc. or such successor thereto.

“ISP” has the meaning sct forth in Section 3.13.
“Issuer Documents™ means with respect to any Letter of Credit, the Letter of Credit Request. and

any other document, agreement and instrument entered into by any Issuing Lender and the Borrower (or
any Subsidiary) or in favor of such Issuing Lender and relating to such Letter ot Credit.

“Issuing Lender” means (i} each JLA Issuing Bank, each in its capacity as an issuer of Letters of
Credit under Scction 3.02, and cach of their respective sucecessor or successors in such capacity, (i) any
other Lender approved as an “Issuing Lender™ pursuant to Scetion 3.01. and (iii) cach issuer of an Existing
Letter of Credit, subject in cach case to the Fronting Sublimit.




“JLA Issuing Bank™ mecans Wells Fargo Bank, Bank of America. N.A.. JPMorgan Chase Bank,
N.A.. Mizuho Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only
standby Letters of Credit).

“Joint Lead Arrangers” means Wells Fargo Sccuritics. JPMorgan Chase Bank, N.A., BotA
Securittes, Inc., Barclays Bank PLC and Mizuho Bank, Ltd.. each in their capacity as joint lead arranger
and joint bookrunncr in respect of this Agrecment.

“Lendet” means each bank or other lending institution listed in Appendix A as having a
Commitinent, cach Eligible Assignee that becoines a Lender pursuant fo Scction 9.06{c) and their
respective successors and shalt include, as the context may require, cach lssuing Lender and the Swingline
Lender in such capacity.

“Lender Default™ incans (i) the failure (which has not been cured) of any Lender to {2) tund all or
any porlion of its Loans within two Business Days of the date such Louans were required to be funded
hereunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such
failure is the resull of such Lender's determination that one or more conditions precedent to funding (each
of which conditions precedent, together with any applicable default, shall be specifically identified in such
writing) has not been satistied. or (b) pay to the Administrative Agent, any Issuing Bank, any Swingline
Lender or any other Lender any other amount required to be paid by it hereunder {including in respeet of
its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due,
or {it) a Lender having notified the Borrower. the Adminisirative Agent or any lssuing Bank or the
Swingline Lender in writing that it does not intend to comply with its funding obligations hereunder, or has
made a public statement to that eftect {unless such writing or public statcment relates to such Lender’s
obligation to fund a Loan hercunder and states that such position is bascd on such Lender’s determination
that a condition precedent to funding (which condition precedent, together with any applicable defaull, shall
be specifically identified in such writing or public statement) cannot be satisfied). or (iii} the failure. within
three Business Days after written request by the Administrative Agent or the Borrower, of a Lender to
confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective
funding obligations hereunder (provided that a Lender Detault in effect pursuant 1o this clausc (iii) shall be
cured upon receipt of such written confirmation by the Administrative Agent and the Borrower) or {iv) a
Lender has, or has a direct or indirect parent company that has, (a) become the subject of a proceeding
under any Debtor Relief Law. or (b} had appointed for it a receiver. custodian. conservator. trustee.
administrator, assignee for the bencfit of creditors or similar Person charged with reorganization or
liquidation of its busincss or assets, including the Federal Deposit Insurance Corporation or any other state
or federal regulatory authority acting in such a capacity, or {v) the Lender becomes the subject of a Bail-in
Action; provided that a Lender Default shall not exist solely by virtue of the ownership or acquisition of
any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
altachment on its assets or permit such Lender (or such Governmental Authornity) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender.

*Letter of Credit” means any Ictter of credit issued pursuant to Scetion 3.02 under this Agrcement
by an Issuing Leader on or after the Effective Date and the Existing Letters of Credit.

“Letter of Credit Fee™ has the meaning set forth in Section 2.07(b).

“Letter of Credit Liabilities™ means, for any Lender at any time, the product derived by multplying
(i) the sum, without duplication, of (A) the aggregate amount Lhat is (or may therealler become) available
for drawing under all Letters of Credit outstanding at such time plus {(B) the aggregate unpaid amount of
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all Reimbursement Obligations outstanding at such time by (i1} such Lender’s Commitment Ratio. For al!
purposes of this Agreement. if on any date of determination a Letter of Credit has expired by its terins but
any amounlt may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter
of Credit shall be deemned to be “outstanding™ in the amount so remaining available 1o be drawn.

“Letter of Credit Request™ has the meaning set forth in Section 3.03.

“LIBOR Market [ndex Rate™ means, subject to the implementation of a Benchmark Replacement
in accordance with Section 2.14(b). for any day. the rate for ! month U.S. dolar deposits as reported on
Reuters Screen LIBOROT (or any applicable successor page) as of | 1:00 a.m., London tinc, for such day,
provided. if such day is not a London Business Day. the immediately preceding London Business Day (or
if not so reponed, then as determined by the Swingline Lender from another recognized source or interbank
quotation); provided, however, that if any such rate shall be less than zero, such rate shall be deemed to be
zero for the purposes of this Agreement.

“Lien" means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or
encumbrance intended to confer or having the effect of conferring upon a creditor a preferential interest,

“Loan" mcans a Basc Rate Loan, whether such loan is a Revolving Loan or Swingline Loan, or a
Luro-Dollar Loan, and “Loans” mcans any combination of the forcgoing.

“Loan Documents™ means this Agreement and the Notes.

“London Busiuess Day™ means a day on which commercial banks are open for international
business (including dealings in Dollar deposits) in London,

“London [nterbank Offered Rate™ means. subject to the implementation of a Benchmark
Replaceinent in accordance with Scction 2. 14(b):

(i} for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars
for a period ot time comparable to such Interest Period which appears on Reuters Screen LIBOROI (or any
applicable successor page} at approximately 11:00 A.M. {London time) two Business Days before the first
day of such Interest Period: provided. however, that if more than one such rate is specified on Reuters
Screen LIBOROI (or any applicable successor page), the applicable rate shall be the arithmetic mean of all
such rates {rounded upwards, if necessary, to the nearest /100 of 1%). If for any reason such rate is not
available on Reuters Screen LIBOROI1 {or any applicable successor page), the term “London Interbank
Offered Rate™ means for any Interest Peviod, the arithmetic mean of the rate per annum at which deposits
in Dollars are offered by first class banks in the London interbank market to the Administrative Agenl at
approximately 11:00 A.M. (London time) two Business Days before the lirst day of such Interest Period in
an amount approximately equal to the principal amount of the Euro-Dollar Loan of Wells Fargo Bank to
which such Interest Period is to apply and for a period of time comparable to such Interest Period.

(i) for any interesi rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period equal to one month {commencing on the date of determination of such
interest rate) which appears on Reuters Screen LIBORGI (or any applicable successor page) at
approximatcly [1:00 A.M. (London time) on such datc of determination {provided that if such day is not a
Business Day for which a London Interbank Offered Rate is quoted, the vext preceding Business Day for
which a London Interbank Offered Rate is quoled); provided, however. that if more than one such rate is
specified on Reuters Sereen LIBORDI (or any applicable successor page}, the applicable rate shall be the
arithmectic mean of all such rates (rounded upwards. if necessary, to the nearest 1/100 of 1%). It for any
reason such rate is not available on Reuters Screen LIBOROI (or any applicable successor page), the term
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“London Interbank Offercd Rate™ means for any applicable one-month interest period, the arithmetic mean
of the rate per annum at which deposits in Dollars are offered by first class banks in the London interbank
murket to the Administrative Agent at approximately 11:00 AM. (London time) on such date of
determination {(provided that if such day is not a Business Day for which a London Interbank Offered Rate
is quoted, the next preceding Business Day for which a London Interbank Offered Rate is quoted) in an
amount approximately equal to the principal amount of the Base Rate Loan of Wells Farpo Bank.

Notwithstanding the forepoing, if the London Interbank Offered Rate determined in accordance
with the foregoing shall be less than zero, such rate shall be deeined to be zero for the purposes of this

Agreement.

*Mandaiory Letter of Credit Borrowing™ has the meaning sct forth in Sgction 3.09.

“Margin Stock™ means “margin stock™ as such term is defined in Regulation U.

“Material Adverse Effect” means (i) any malerial adverse effect upon the business, assets, [inancial
condition or operations of the Borrower or the Borrower and its Subsidiaries, taken as a whole: (ii}a
material adverse effect on the ability of the Borrower to perform its obligations under this Agreement. the
Notes or the other Loan Documents or (iii} a material adverse cffect on the validity or enforccability of this
Agrcement, the Notes or any of the other Loan Documcnts.

“Material Debt"” means Debt (other than the Notes) of the Borrower in a principal or face amount
exceeding $50,000,000.

“Material Plan™ means at any time a Plan or Plans having apgregate Unfunded Liabilities in excess
of $50,000,000. For the avoidance of doubt, where any two or more Plans, which individually do not have
Unfunded Liabilities in excess of $50,000,000, but collectively have aggregate Unfunded Liabilities in
excess of 550,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group.

“Moody’s” means Moody's [nvestors Service, Ine., a Delaware corporation, and its successors or,
absent any such successor, such nationally recognized statistical rating crganization as the Borrower and
the Administrative Apgent may select.

“Multiemployer Plan™ means at any time an employee pension benet plan within the meaning of
Section 4001(a}(3) of ER1SA to which any member of the ERISA Group is then making or aceruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“New Lender” means with respect to any event described in Section 2.68(b). an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “New Lenders™ means any two or more
of such New Lenders.

*“MNon-Defaulting Lender” means each Lender other than a Defuulting Lender, and “Non-Defaulting
Lenders” means any two or more of such Lenders.

“Non-Extending i.ender™ has the meaning set forth in Scction 2.08¢(d)(ii).

“Non-Recourse Debt™ means Debt that is nonrecourse to the Borrower or any asset of the Borrower,

“Non-U.S. Lender” has the meaning set forth in Scetion 2.17{(c}.
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“Notc™ means a promissory note., substantially in the form of Exhibit B hereto, issued at the request
of a Lender evidencing the obligation of the Borrower to repay outstanding Revolving Loans or Swingline
Loans, as applicabic.

“Notice of Borrowing™ has the meaning set forth in Section 2.03,

“Notice of Conversion/Continuation™ has the meaning sct forth in Scction 2.06(d){ii).

“Obligations™ means:

(i) all principal of and interest {including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action relating to the bankruptey,
insolvency or reorganization of the Borrower, whether or not allowed or allowable as a claim in
any such procceding) on any Loan, fecs payable or Reimbursement Obligation under, or any Note
issued pursuant to. this Agreement or any other Loan Document;

{ii) all other amounts now or hereatter payable by the Borrower and all other
obligations or liabilities now existing or hereafter arising or incurred (including, without limitation.
any amounts which accrue after the commencement of any case, proceeding or other action relating
to the bankruptcy, insolvency or reorganization of the Borrower, whether ot not allowed or
allowable as a claim in any such proceeding} on the part of the Borrower pursuant to this Agreement
or any other Loan Document;

(ii1)  all expenses of the Agents as to which such Agents have a right to reimbursement
under Section 9.03(a} hereof or under any other similar provision of any other Loan Document;

(iv) all amouats paid by any Indemnitee as to which such Indemnitee has the right to
reimbursemnent under Section 9.03 hereof or under any other similar provision of any other Loan

Document; and

(v) in the case of each of clauses {i) through (iv) above. together with all renewals.
modifications, consolidations or extcnsions thercof.

“OFAC” means the U.S, Department of the Treasury's Office of Foreign Assets Control.

*Optional Increase™ has the meaning set forth in Section 2.19(a).

“Other Benchmark Rate Election™ means, if the then-current Benchmark is the London Interbank
Offered Rate or LIBOR Market Index Rate, as applicable, the occurrence of:

(a) a notification by the Administrative Agent 1o {or the request by the Borrower to the
Administrative Agent to notify) each of the other parties hereto that at least tive currently outstanding
Dollar-denominated syndicated credit facilitics at such time contain (as a result of amendment or as
originally executed), in lieu of a Dollar LIBOR-based rate, a term benchmark rate that is not a SOFR-based
rale as a benchmark rate (and such syndicated credil facilities are identified in such notice and are publicly
available for review), and

(b the joint election by the Administrative Agent and the Bormower to tnigger a fallback from
the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable. and the provision by the
Administrative Agent of wntten notice of such election to the Lenders.







“Register™ has the meaning set forth in Section 9.06(e).

“Regulation U™ means Regulation U of the Board of Governors of the Federal Reserve System, as
amended, or any successor regulation,

“Regulation X" means Regulation X of the Board of Govemnors of the Federul Reserve System, as
amcnded, or any successor regulation.

“Reimbursement Obligations™ means at any time all obligations of the Borrower to reimburse the
[ssuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drawings
under Letters of Credit, including any portion of any such abligation to which 1 Lender has become
subrogated pursuant to Section 3.09.

“Relevant Govermuncnial Body™ means the FRB or the Federal Reserve Bank of New York. or a
committee offictally endorsed or convened by the FRB or the Federal Reserve Bank of New York, or any
sueeessor therelo,

“Replacement Date™ has the meaning set forth in Section 2.G8(b).

“Replacement Lender™ has the meaning set forth in Section 2.08(b).

“Required Lenders™” means at any time Non-Defaulting Lenders having at least 51% of the
aggregate amount of the Commitments of all Non-Defaulting Lenders or, if the Commitments shall have
been terminated, having ai least 51% of the aggregate amount of the Revolving Outstandings of the
Non-Defaulting Lenders at such time.

“Resoiution Authority” means an EEA Resolution Authority or, with respect to any UK Financial
Institution. a UK Resolution Authority.

“Responsible Officer™ means, as to any Person. the chiet exccutive ofticer, president, chief
tinancial officer, controller, treasurer or assistant treasurer ot such Person or any other officer of such Person
reasonably acceptable to the Administrative Agent. Any document delivered hereunder that is signed by a
Responsible Officer ol a Person shall be conclusively presumed to have been authorized by all necessary
corporale, partnership and/or other action on the part of such Person and such Responsible Officer shall be
conclusively presumed to have acted on behalf of such Person

“Retiring Lender™ means a Lender that ceases to be a Lender hereunder pursuant to the operation
of Section 2.08(b).

“Revolving’ means, when used with respect to (1) 8 Borrowing, a Borrowing made by the Borrower
under Section 2,01, as identified in the Notice of Borrowing with respect thereto, s Borrowing of Revolving
Loans to refund outstanding Swingline Loans pursuant to Section 2.02(b)(i), or 2 Mandalory Letter of
Credit Borrowing and (i1) a Loan, a Loan made under Section 2.01: provided, that, il any such loan or loans
{or portions thereof) are combined or subdivided pursuant to a Notice of Conversion/Continuation, the term
“Revolving Loan” shall refer to the combined principal amount resulting trom such combination or to cach
of the separate principal amounts resulting from such subdivision. as the case may be.

“Revolving QOutstandings™ ineans at any time, with respect to any Lender, the sum of (i} the
aggregate principal amount of such Lender's outsianding Revolving Loans plus {ii} the aggregate amount
of such Lender's Swingline Exposure plus {iii} the aggregate amount of such Lender’s Letter of Credit
Liabilities.
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“Revolving Outstandings Excess’ has the meaning set forth in Section 2.05.

“S&P" means Standard & Poor’s Ratings Group. a division of S&P Global Inc. and any successor
thereto or, absent any such successor. such nationally recognized statistical rating organization as the
Borrower and the Administrative Agent may select.

“Sanctioned Country™ meuns a country, region or temitory that is the subject of comprehensive
territorial Sanctions (curremtly. Crimea, Cuba, lran, North Kaorea, Sudan, and Syria),

“Sanctioned Person™ means a Person that is, or is owned or controlled by Persons that are, (i) the
subject of any Sanctions, or {ii} located, organized or resident in a Sanctioned Country.

“Sanctions™ means sanctions administered or enforced by OFAC, the U.S. State Department. the
Europcan Union, any Europcan Union member state, Her Majesty’s Treasury of the United Kingdom or
any other applicable sanctions authority.,

“SEC™ means the Securities and Exchange Commission.
“SOFR™ meuns, with respect to any Business Day, a rate per annum equal to the secured overnight
financing rate for such Business Day published by the SOFR Administrator on the SOFR Adminisirator’s

Website on the inmnediately succeeding Business Day.

“SOFR Administrator™ means the Federal Reserve Bank of New York {or 1 successor adminisirator
of the secured overnight financing rate).

“SOFR Administrator’s Website™ means the website of the Federal Reserve Bank of New York.
currently at hitp:/fwww newyorkfed.org, or any successor source for the secured overnight financing rate
identificd as such by the SOFR Administrator from time to time.

“Subsidiary™ means any Corporation, a majority of the ouistanding Voting Stock of which is
owned. directly or indirectly. by the Borrower or one or more other Subsidiaries of the Borrower.

“Swingline Borrowing™ means a Borrowing made by the Borrower under Section 2.02, as identiflied
in the Notice of Borrowing with respect thereto.

“Swingline Exposure™ means, for any Lender at any time, the product derived by multiplying (i}
the aggregate principal amount of all outstanding Swingline Loans at such time by (ii} such Lender’s
Commitment Ratio,

“Swingline Lender™ means Wells Fargo Bank. in its capacity as Swingline Lender,

“Swingline Loan" means any swingline loan made by the Swingline Lender to the Borrower
pursuant to Section 2.02.

“Swingline Sublimit”™ means the lesser of (a) 510,000,000 and (b} the aggrepate Commitments of
all Lenders,

“Swingline Termination Date™ means the first to occur of (a) the resignation of Wells Farge Bank
as Administrative Agent in accordance with Section 8.09 and (b) the Termination Date.

“Syndication Agent” means JPMorgan Chase Bank, M.A. in its capacity as a syndication agent in
respect of this Agreement.




“Synthetic Leasc” means any synthctic leasc, tax retention operating leasce, off-balance sheet loan
or sunilar off-balance sheet financing product where such transaction is considered bomowed money
indebtedness for tax purposcs but is classificd as an operating leasc in accordance with GAAP.

~Taxes™ means all present or tuture taxcs, levies, imposts, dutics. withholdings ¢including backup
withholding}, asscssments or other charges in the nature of a tax imposcd by any Governmental Authority,
including any interest, additions to tax or penalties applicable thercto,

*Term SOFR” means, tor the applicable Corresponding Tenor as of the appiicable Reference Time.
the forward-looking term rate based on SOFR that has been sclected or recommended by the Relevant
Governmental Body.

“Tenm SOFR Notice™ means a notification by the Administrative Apent to the Lenders and the
Borrower of the occurrence of a Term SOFR Transition Event.

“Temm SOFR Transition Event™ means the determination by the Administrative Agent that {a) Term
SOFR has been recommended for use by the Relevant Governinental Body, {b) the administration of Tenn
SOFR is administratively {easible for the Administrative Agent and (c) a Benchmark Transition Event, an
Early Opt-in Election or an Other Benchmark Rate Election, as applicable, has previously occurred
resulting in the replacement of the then-current Benchmark for all purposces hereunder and under any Loan
Document in accordance with Section 2.14{b) with a Benchmark Replacement the Unadjusted Benchmark
Reptaceinent component of which is not Term SOFR.

“Termunation Date™ means the carlier to occur of (1) December 6, 2026, as may be extended from
time to time pursuant to Section 2.08(d), and (11) the date upon which all Commitments shall have been
terminated in their entirety in accordance with this Agreement.

*Type™, when uscd in respect of any Loan or Borrowing, shall refer to the rate by refercnee to
which intercst on such Loan or on the Loans comprising such Borrowing 1s determined.

~LiK Financial Institution™ means any BRRD Undenaking (as such term is defined under the PRA
Rulebook (as amended forin time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person falling within I[FPRU 11.6 of the FCA Handbook {as amended from time to time}
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions
and investment (inms, and certain afliliates of such ¢redit institutions or investment firms,

“UK Resolution Authority™ means the Bank of England or any other public administrative authority
having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replaceinent™ tneans the applicable Benchmark Replacement excluding
the related Benchimark Replacement Adjustment.

“Unfunded Liabilities™ means, with respect to any Plan al any time, the amount (il any) by which
{i) the value of all benefit liabilities under such Plan. determined on a plan terimination basis using the
assumptions prescribed by the PBGC for purposes of Section 4044 of ERISA, exceeds (i1} the fair inarket
value of all Plan assets allocable to such labilitics under Title [V of ERISA (excluding any accrued but
unpaid contributions}, all determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potential liability of a member of the ERISA Group to the PBGC or
any other Person under Title IV of ERISA.
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“United States™ mcans the United States of America, including the States and the District of
Columbia, but excluding its territorics and possessions.

“Vating Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of dircctors, managers or trustecs thercof, whether at all times or only so long as no senior class

of stock has such voting power by reason of any contingency.

“Wells Fargo Bank™ means Wells Fargo Bank, National Association, und its successors.

“Wells Fargo Sccurities™ mcans Wells Fargo Securitics, LLC, and its successors and assigns.

“Wholly Owned Subsidiary” means, with respect to any Persen at any date. any Subsidiary of such
Person alt of the Voting Stock ot which (except directors’ qualifying shares) is at the time directly or
indirectly owned by such Person.

“Write-Down and Conversion Powers”™ means. {a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
[n Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule and (bY with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-fn Legislation to cancel, reduce, modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares. securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised
under i or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that arc related to or ancillary to any of those powcrs,

Section [.02  Divisions. For all purposes under the Loan Documents, pursuant to any statutory
division or plan of division undcr Delaware law, including a statutory division pursuant to Section 18-217
of the Delaware Limited Liability Company Act (or any comparable event under a different state’s laws):
{(a} il any assel, right, obligation or liabilily of any Person becomes the asset. right. obligation or liability of
one or more different Persons. then such asset, right. obligation or liability shall be deemed to have been
transferred from the original Person to the subsequent Person(s) on the date such division becomes
etfective, and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized on the first date of its existence by the holders of its equity interests on the date such division
becomes effective.

Section 1.03 Rates. The interest rate on Euro-Dollar Loans and Basc Rate Loans (when
determined by reference to clause {iii) of the delnition of Base Rate) may be determined by reference to
the London Interbank Offered Rate or the LIBOR Market Index Rate, which are derived from the London
interbank offered rate. The London interbank offered rate is intended to represent the rate at which
countributing banks may obtain short-term borrowings from each other in the London interbank market. On
March 5, 2021, ICE Benchmark Administeation ("IBA™), the administrator of the London interbank offered
rate, and the Financial Conduct Authority {the “FCA™), the regulatory supervisor of [BA, announced in
public statements (the “Announcements™) that the final publication or representativeness date for the
London interbank offered rale for Dollars for: (a) 1-week and 2-monith tenor settings will be December 31,
2021 and (b} overnight, 1-month, 3-month. 6-month and 12-month tenor settings will be June 30. 2023. No
successor administrator tor [BA was identified in such Announcements. As a result. it is possible that
commencing immediately after such dates, the London interbank offered rate for such tenors may no longer
be avaitable or may no longer be deemed a representative reference rate upeon which to detenmnine the
interest rate on Euro-Dollar Loans or Base Rate Loans {when determined by reference to clause (iii) of the
definition of Base Rate). There is no assurance that the dates set forth in the Announcements will not change




or that [BA or the FCA will not take further action that could impact the availability, composition or
characteristics of any London interbank offered rate. Public and private sector industry initiatives have been
and continug, as of the date hereof, to be underway to implement new or alternative reference rates to be
used in place of the London Interbank Offered Rate. in the event that the London interbank offered rate or
any other then-current Benchmark is no longer available or in certain other circumstances set forth in
Scction 2. 14{b). such Scction 2. 14(b) provides a mechanism for determining an alternative rate of intcrest.
The Administrative Agent will notify the Borrower, pursuant to Section 2.14(b), of any change to the
reference rate upon which the interest rate on Euro-Dollar Loans and Base Rate Loans (when determined
by reference to clause {iii} of the definition of Base Rate) is based. However, the Administrative Agent
does not warrant or accept any responsibility for, and shall not have any liability with respect to, (i) the
continuation of, administration of, submission of, calculation of or any othcr matter related to the London
interbank offered rate or other rates in the detimtion of “London Interbank Offered Rate™ or “LIBOR
Markel Index Rate™ or with respect 1o any alternative. suceessor or replacement rate thereto (including any
then-current Benchmark or any Benchmark Replacement), including whether the composition or
characteristics of any such alternative, successor or replacement rate (including any Benchmark
Replaccment}, as it may or may not be adjusted pursuant to Scction 2.14(b). will be similar to, or produce
the same valuc or economnic equivalence of, the London Interbank Offered Rate or LIBOR Market Index
Rate, as applicable, or any other Benchmark, or have the same volume or liquidity as did the Londen
interbank offered rate or any other Benchmark prior to its discontinuance or unavatlability, or (ii) the effect.
implementation or composition of any Benchmark Replacement Conforming Changes. The Administrative
Agent and its Affiliates or other related entitics may engage in transactions that attect the calculation of a
Benchmark, any alternative, successor or replacemcent rate (including any Benchmark Replacement} or any
relevant adjustments thereto and such iransactions may be adverse to the Borrower. The Administrative
Agent may select information sources or services in its reasonable discretion to ascertain any Benchmark,
any component definition thereof or rates referred to in the definition thereof, in each case pursuant to the
terms of this Agreement, and shall have no liability to the Borrower, any Lender or any other person or
cntity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tori, contract or otherwise and whether at law or in equity ),
for any error or calculation of any such rate (or component thereof) provided by any such information
SOUTCE OF Service.

ARTICLE 11
THE CREDITS

Scction 2.0l Commitments to Lend. Each Lender severally agrees, on the terms and conditions
set forth in this Agreement, 1o make Revolving Loans in Dollars to the Borrower pursuant to this
Section 2.01 {from time to time during the Availahility Period in amounis such that its Revolving
Ouistandings shall not exceed its Commitment; provided, that, immediately after giving effect to each such
Revolving Loan. the aggregate principal amount of all outstanding Revolving Loans (after giving effect to
any amount requested) shall not cxceed the aggregate Commitments less the sum of all outstanding
Swingline Loans and Letter of Credit Liabilities. Each Revolving Borrowing (other than Mandatory [Letter
of Credit Borrowings) shall be in an aggregate principal amount of $10,000,000 or any larger integral
multiple of $1.000,000 (except that any such Borrowing may be in the apgregate amount of the unused
Commitments) and shall be made from the several Lenders ratably in proportion to their respective
Commitments. Within the forcgoing Hmnits, the Borrower may borrow under this Scetion 2.01, repay, or,
to the extent permitted by Section 2.10, prepay, Revelving Loans and rebarrow under this Section 2.01.

Section 2.02 Swingline Loans.

(a) Availability. Subject to the terms and conditions of this Agreement, the Swingiine Lender
agrees to make Swingline Loans to the Borrower from time to time from the Effective Date through, but




not including, the Swinglinc Termination Date in an aggregaie principal amount at any time outstanding
that will not result in (1) the sum of the total Swingline Exposures exceeding the Swingline Sublimit, (ii)
the sumn of the total Revolving Quistandings exceeding the wotal Cornmitments, (iii) any Lender's Revolving
Ourstandings exceeding such Lender’s Commitmient or {iv) in the case of the Swingline Lender (whether
directly or through an Affiliate), the sum of such Lender’s Revolving Oustandings plus (without
duplication) the outstanding principal amount of Swingline Loans made by the Swingline Lender exceeding
such Swingline Lender's Commitment; provided, that the Borrower shajl not use the proceeds of any
Swingline Loan te refinance any outstanding Swingline Loan, Fach Swingline Loan shall be in an
agprepate principal amount of $2,000.000 or any larger integral multiple of $500.000 (except that any such
Borrowing may be in the aggrepate amount of the unused Swingline Sublimit). Within the foregoing limits,
the Borrower may borrow, repay and reborrow Swingline Loans. in cach casc under this Section 2.G2. Each
Swingline Loan shall be a Basc Rate Loan.

(b} Refunding.

(1) Swinghne Loans shall be refunded by the Lenders on demand by the Swingline
Lender.  Such refundings shall be made by the Lenders in accordance with their respective
Commitment Ratios and shall thereafier be reflected as Revolving Loans of the Lenders on the
books and records of the Administrative Agent. Each Lender shall fund its respective Commitment
Ratio of Revolving Loans as required to repay Swingline Loans outstanding to the Swinglinc
Lender upon demand by the Swingline Lender but in no event later than 1:00 P.M. (Charlotte,
North Carolina tirne) on the next succeedimg Business Day afler such demand is made. No Lender’s
obligation to fund its respective Commitment Ratio of a Swingline Loan shall be alfected by any
other Lender’s failure to fund its Commitment Ratio of a Swingline Loan, nor shall any Lender’s
Commitment Ratio be increased as a result of any such failure of any other Lender to tund its
Commitment Ratio of a Swingline Loan.

(ii) The Borrower shall pay to the Swingline Lender on demand. and in no case more
than fourleen (14} days aficr the date that such Swingline Loan is made, the amount of such
Swingline Loan to the extent amounts received trom the Lendcers are not sufficient to repay in full
the outstanding Swingline Loans requested or required to be refunded. In addition, the Borrower
hereby authorizes the Administrative Apent o charge any account maintained by the Borrower
with the Swingline Lender {up to the amount available therein) in order to immediately pay the
Swingline Lender the amount of such Swingline Loans to the extent amounts reccived from the
Lenders arc not sufficient to repay in full the outstanding Swingline Loans requested or required to
be refunded. If any portion of any such amount paid to the Swingline Lender shall be recovered
by or on behalf of the Borrower {rom the Swingline Lender in bankruptcy or otherwise, the loss of
the amount so recovered shall be ratably shared among all the Lenders in accordance with their
respective Commitment Ratios (unless the amounts so recovered by or on behalf of the Borrower
pertain to a Swingline Loan extended after the occurrence and during the continuance of an Event
of Default of which the Administrative Agent has received notice in the manner required pursoant
1o Section 8.05 and which such Event of Delault has not been waived by the Required Lenders or
the Lenders, as applicable).

(i) Each Lender acknowledges and agrees that its obligation to refund Swingline
Loans (other thun Swingline Loans extended after the occurrence and during the continuation of an
Event of Default of which the Administrative Agent has received notice in the manner required
pursuant to Section 8.05 and which such Event of Defauit has not been waived by the Required
Lenders or the Lendcrs, as applicable) in accordance with the terins of this Section is absolute and
unconditional and shall not be alfected by any circumstance whatseever, including, without
limitation, pon-satisfaction of the conditions sel forth in Article 1V, Further, each Lender agrees
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and acknowlcdges that if prior to the refunding of any outstanding Swingline Loans pursuant to
this Section, one of the events descnbed in Section 7.01(h) or (i) shall have occurred, each Lender
will, on the date the applicable Revolving Loan would have been made, purchase an undivided
participating interest in the Swingline Loan io be refunded in an amount equal to its Commitment
Ratio of the aggregate arnount of such Swingline Loan. Each Lender will immediately transfer to
the Swingline Lender, in immediately available funds, the amount of its participation and upon
receipt shereof the Swingline Lender will deliver to such Lender a certificate evidencing such
participation dated the date of receipt of such funds and for such amount, Whenever, at any time
after the Swingline Lender has received from any Lender such Lender’s participaling interest in a
Swingline Loan, the Swingline Lender receives any payment on account thereof, the Swingline
Lender will distribute to such Lender its pariicipating interest in such amount {appropriatcly
adjusted, in the case of intevest payments, to reflect the period of time during which such Lender’s
participating interest was outstanding and funded).

Scction 2.03  Notice of Borrowings. The Borrower shall give the Administraiive Agent notice
substantially in the torm of Exhibit A-1 hereto (a *Notice of Borrowing™) not later than (a) 11:30 A.M.
(Charlotte, North Carolina time) on the date of vach Base Rate Borrowing and (b) 12:00 Noon (Charlotte,
North Carolina time) on the third Business Day betore cach Euro-Dollar Borrowing, specifying:

(i) the date of such Borrewing. which shall be a Business Day;
(i) the agpregate amount of such Borrowing,
(iti) whether such Borrowing is comprised of Revolving Loans or a Swingline Loan:

(iv) in the case of a Revolving Borrowing, the initial Type of the Loans comprising
such Borrowing; and

(v) in the case of a Furo-Dollar Borrowing, the duration of the imitial Interest Penod
applicable thereto, subject to the provisions of the definition of Interest Period.

Notwithstanding the forcgoing. no mare than six (6) Groups of Furo-Dollar Loans shall be outstanding at
any onc time, and any Loans which waould exceed such limitation shall be made as Basc Ratc Loans.

Section 2.04 Notice 1o Lenders; Funding of Revolving Loans and Swingline Loans.

(a) Notice o Lenders. Upon receipt of a Notice of Borrowing (other than in respect of a
Borrowing of a Swingline Loan), the Admimsiralive Agent shall prommiy notify each Lender ol such
Lender's ratable share (if any) of the Borrowing referred to in the Notice of Borrowing, and such Notice of
Borrowing shall not thereafter be revocable by the Borrower.

(b Funding of Loans. Not later than (a) 1:00 P.M. (Charlotte, North Carolina time) on the
date ol each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the date ol each
Euro-Dollar Borrowing. each Lender shall make available its ratable share of such Borrowing, in Federal
or other funds innmediately available in Charlotte. Nosth Carolina, to the Administrative Agent at its address
referred to in Section 9.01. Unless the Administrative Agent determines that any applicable condition
specified in Article TV has not been satisfied, the Administrative Agent shal! apply any funds so received
in respect of a Borrowing available to the Borrower at the Administrative Agent’s address not later than (a)
3:00 P.M. (Charlotte, North Carolina time} on the date of each Base Rate Borrowing and (b) 2:00 P.M.
{Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing. Revolving Loans to be made
for the purpose of refunding Swingline Loans shall be made by the Lenders as provided in Section 2.02(b).




(c) Funding By thc Adininistraiive Agent in Anticipation of Amounts Due from ihe Londers.
Unless the Administrative Agent shall have received notice from @ Lender prior to the date of any
Rorrowing (¢xcept in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing)
that such Lender will not make available to the Administrative Apent such Lender’s share of such
Borrowing, the Administrative Apent may assume that such Lender has made such share available to the
Adininistrative Agent on the date of such Borrowing in accordance with subsection (b) of this Section, and
the Administrative Agent may, in reliance upon such assumption, make available to the Borower on such
date a corresponding amount, 1f and Lo the extent that such Lender shall not have so made such share
available to the Adminisirative Agent, such Lender and the Borrower severally apree to repay to the
Administrative Agent forthwith on demand such corresponding amount, together with interest thereon for
each day from the date such amount is made available to the Borrower until the date such amount is repaid
to the Administrative Agent at (i) & rate per annum equal to the higher of the Federal Funds Rate and the
interest rate applicable thereto pursuant to Section 2,06, in the case of the Borrower, and (ii) the Federal
Funds Rate, in the case of such Lender. Any payment by the Borrower hereunder shall be without prejudice
to any claim the Borrower may have against a Lender that shal! have failed to make its share of a Borrowing
available to the Administrative Agent. If such Lender shall repay to the Administrative Agent such
corresponding amount. such amount so rcpaid shall constitute such Lender’s Loan included in such
Bomrowing for purposcs of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hercunder shall not relicve any other Lender of its obligation, it any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
tailure of any other Lender to make the Lean to be made by such other Lender on such date of Borrowing.

Section 2.05 Noteless Agreement; Evidence of [ndebtedness.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender
from time to time, including the amounts of principal and interest payable and paid te such Lender from
time to time hereunder.

(b) The Administrative Agent shall also maintain accounts in which it will record (i) the
amount of cach Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (i1} the
anount of any principal or intcrest due and payable or to beeome duc and payable froin the Borrower to
each Lender hereunder and (iii} the mnount of any sum received by the Administrative Agent hereunder
from the Borrower and ecach Lender’s share thercof.

(c) The entries maintained in the accounts maintained pursuant to subsections (a) and (b)
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded;
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any error therein shall not in any manner alfect the obligation of the Borrower to repay the Obligations in
accordance with their terms.

() Any Lender may request that its Loans be evidenced by ¢ Note. In such event, the
Borrower shall prepare. execute and deliver to such Lender a Note payable to the order of such Lender.
Thereafter, the Loans evidenced by such Note and interest thereon shall at all times (including after any
assignment pursuant to Section 9.06(c)) be represented by one or more Notes payable to the order of the
payec named therein or any assignee pursuant to Section 9.06(c}, cxeept to the extent that any such Lender
ot assignee subsequently returns any such Note for cancellation and requests that such Loans once again be
evidenced as described in subsections (a) and (b} above,
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Section 2.06 Interest Rates.

(a) Interest Rate Options. The Loans shall, at the option of the Borrower and except as
otherwise provided herein, be incurred and maintained as, or converted into, one or more Base Rate Loans
or Euro-Dollar Loans.

(b} Base Rate L oans., Each Loan which is made as, or converted into, a4 Base Rate Loan (other
than a Swingline Loan} shall bear interest on the outstanding principal amount thereof, for each day from
the date such Loan is made as, or converted into. @ Base Rate Loan until it becomes due or is converted into
a Loan of any other Type, at a rate per annum e¢qual to the sum of the Base Ratc for such day plus the
Applicable Percentage for Base Rate Louns for such day. Each Loan which is made as a Swingline Loan
shall bear interest on the outstanding principal amount thereof, for each day from the date such Loan is
made until it becomes due at a rate per annum equal 1o the LIBOR Market [ndex Rate for such day plus the
Applicable Percentage tor Euro-Dollar Loans for such day. Such interest shall, in each case, be payable
quarterly in arrcars on cach Quarterly Date (or, with respect to Base Rate Loans that are Swingline Loans,
as the Swingline Lender and the Borower may otherwise agree in writing) and, with respect to the principal
amount of any Base Rate Loan (other than a Swingline Loan) converted to a Furo-Dollar Loan, on the date
such Base Rate Loan is so converted. Any overdue principal of or interest on any Base Rate Loan shall
bear interest, payable on demand, for each day until paid at a rate per annum equal to the sum of 2% plus
the rate otherwise applicable to Base Rate Loans for such day.

(c) Euto-Doilar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal
amount thereof, for each day during the Interest Period applicable thereto, at a rate per anaum equal to the
sum of the Adjusted London [nterbank Oftered Rate for such Interest Period plus the Applicable Percentage
for Euro-Dollar Loans for such day. Such interest shall be payable for cach [nterest Period on the last day
thereof and, if such Interest Period is longer than three months, at intervals of three months after the Rrst
day thereof. Any overdue principal of or interest on any Evro-Dollar Loan shall bear interest, payable on
demand, for each day until paid at a rate per annum equal to the sum of 2% plus the sum of (A) the Adjusted
London Interbank Offered Rate applicable to such Loan at the date such payment was due plus (B) the
Applicable Percentage tor Furo-Dollar Loans for such day (or, it the circumstance deseribed in Section 2,14
shall exist, at a rate per annum equal to the sum of 2% plus the rate applicable to Base Rate Loans for such
day).

(d) Method of Electing Interest Rates.

(i) Subject to Section 2.06(a}, the Loans included in each Revolving Borrowing shall
bear interest initially at the type of rate speeified by the Borrower in the applicable Notice of
Borrowing. Thercafter, with respect to each Group of Loans, the Borrower shall have the option
(A) 1o convert all ot any part of (y) so long as no Default is in existence on the date of conversion,
outstanding Base Rate Loans to Euro-Dollar Loans and (z) outstanding Eure-Dollar Loans to Base
Rate Loans; provided. in each case, that the amount so converted shall be equal to $10,000,000 or
any larger integral multiple of $1.000,000, or (B} upon the expiration of any Interest Period
applicable to outstanding Euro-Dollar Loans, so long as no Default is in existence on the date of
continuation, to continuc all or any portion of sucb Loans, equal to $10,000.000 and any larger
integral multiple of $1,000.000 in excess of that amount as Fure-Dollar Loans, The Interest Period
of any Base Rate Loan converted to a Euro-Dollar Loan pursuant fo clause (A) above shall
cominence on the date of such conversion. The succeeding Interest Period of any Euro-Dollar Loan
continued pursuant to clause (B} above shall commence on the last day of' the Interest Period of the
Loan so continued. Euro-Dollar Loans may only be converted on the last day of the then current
Interest Period applicable thereto or on the date required pursuant to Scction 2.18.




{i1) The Borrower shall deliver a written notice of cach such conversion or
continuation (a “Notice of Conversion/Continuation™) to the Administrative Agent no later than
(A) 12:00 Noon {Charlotte, North Carolina time) at least three (3) Business Days before the
effective date of the proposed conversion 1o, or continuation of, a Euro-Dollar Loan and (B} 11:30
A.M. (Charlotte, North Carolina time} on the day of a conversion to a Base Rate Loan. A written
Notice of Conversion/Continuation shall be substantially in the form of Exhibit A-2 attached hereto
and shall specify: (A) the Group of Loans {or portion thereof) to which such notice applies, (B3) the
proposed conversion/continuation date (which shall be a Business Day), (C) the aggregate amount
of the Loans being converted/continued, (D) an election between the Base Rate and the Adjusted
London Interbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro-
Dollar Loans. the requested Interest Period. Upon receipt of a Notice of Conversion/Continuation,
the Administrative Agent shall give each Lender prompt notice of the contents thereof and such
Lender's pro rata share of all conversions and continuations requested therein. 1f no timely Notice
of Conversion/Continuation i§ delivered by the Borrower as to any Euro-Dollar Loan, and such
Loan is not repaid by the Borrower at the end of the applicable Interest Period. such Loan shall be
converted automatically to a Base Rate Loan on the last day of the then applicable Interest Period.

(e} Determination and Notice of Interest Rates. The Adminmistrative Agent shall detennine
each interest rate applicable to the Loans hereunder. The Administrative Agent shall give prompt notice to
the Borrower and the participating Lenders of each rate of interest so deterinined, and its determination
thercof shall be conclusive in the abscace of manifest error.  Any notice with respect to Euro-Dollar Loans
shall, without the necessity of the Administrative Agent so stating in such notice, be subject to adjustments
in the Applicable Percentage applicable to such Loans afler the beginning of the Interest Pericd applicable
thereto. When during an Interest Period any event occurs that causes an adjustment in the Applicable
Pcrcentage applicable to Loans to which such Interest Period is applicable, the Administrative Agent shall
give prompt notice to the Borrower and the Lenders of such cvent and the adjusted rate of interest so
determined for such Loans, and its determination thereof shatl be conclusive in the absence of manifest
eTTor,

Section 2.07 Fees.

(a) Commitment Fees. The Borrower shall pay o the Administrative Apgent for the account of
each Lender a fee (the “Commiiment Fee™ for each day at a rate per annum equal to the Applicable
Percentage for the Commitiient Fee for such day. The Comunitment Fee shall accrue trom and including
the Effective Date to but excluding the last day of the Availability Period on the amount by which such
Lender's Commitment exceeds the sum of its Revolving Outstandings (solely for this purpose, exclusive
of Swingline Exposure) on such day. The Commitment Fee shall be payable on the last day of each of
March, June, September and December and on the Termination Daie.

(b} Letter of Credit Fees. The Borrower shall pay to the Administrative Agent a fee (the
“Letter of Credit Fee™) for each day at a rate per annwin equal (o the Applicable Percentage for the Letter
of Credit Fee for such day. The Letter of Credit Fee shall accrue from and including the Effective Date 10
but excluding the last day ot the Availability Period on the aggregate amount available for drawing under
any Letters of Credit outstanding on such day and shall be payable for the account of the Lenders ratably
in proportion to their participations in such Letter{s) of Credit. In addition, the Borrower shall pay to each
[ssuing Lender a fee (the “Fronting Fee™) in respect of each Letter of Credit issued by such Issuing Lender
computed at the rate of 0.20% per annwn on the average arnount available for drawing under such Letier(s)
of Credit. Fronting Fees shall be due and payable quarterly in arrears on each Quarterly Date and on the
Terinination Date (or such carlicr date as all Letters of Credit shall be canceled or expire). In addition, the
Botrower agrees to pay to each Issuing Lender, upon each issuance of, payment under, and/or amendment
of, 2 Letter of Credil, such amount as shall at the time of such issuance, payment or ainendment be the
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administrative charges and expenses which such Issuing Lender is customarily charging for issuances of,
payments under. or amendments to [ctters of credit issucd by it.

(c) Pavments. Except as otherwise provided in this Section 2.07. accrued fees under this
Section 2.07 in respect of Loans and Letter of Credit Liabilitics shall be payable quarterly in arrears on cach
Quarterly Date, on the last day of the Availability Period and, it later, on the date the Loans and Letter of
Credit Liabilities shall be repaid in their entirety. Fees paid hercunder shall not be refundable under any
CITCUMSLANCES,

Section 2.08 Adjustments of Commitmenis.

(a) Optional Termination or Reductions of Commitments (Pro-Rata). The Borrower may.
upon at least three Business Days' prior written notice to the Administrative Agent, permanently
(i} terminate the Conumitments, if there are no Revolving Outstandings at such time or (i) ratably reduce
from time to time by @ minimum amount of $ 10,000,000 or any larger integral multiple of 55,000,000, the
aggregate amount of the Commitments in excess of the aggregate Revolving Outstandings. Upon receipt
of any such notice, the Administrative Agent shall promptly notify the Lenders. [f the Commitments are
terrminated in their entirety, all accrued fees shall be payable on the efTective date of such termination.

(b} Replacement of Lenders; Optional Termination of Commitments (Non-Pro-Rata). 1f (1)
any Lender has demanded compensation or indemmification pursuant 1o Sections 2.14, 2.15, 2. 16 or 2.17,
(ii} the obligation of any Lender to make Euro-Dollar Loans has been suspended pursuant to Section 2.15
or (iiy any Lender is a Defaulting Lender (cach such Lender described in clauses (1), (ii} or (iii) being a
“Retiring Lender™), the Borrower shall have the right, if no Default then exists, to replace such Lender with
one or more Eligihle Assignees (which may be one or more of the Continuing Lenders) (each 4
“Replacement Lender” and, collectively, the “Replacement Lenders™) reasonably acceptable to the
Administrative Agent. The replacement of a Retiring Lender pursuant to this Section 2.08(b) shall be
etfective on the tenth Business Day (the “Replacement Date™} following the date of notice given by the
Bomower of such replacement to the Retiring Lender and cach Continuing Lender through the
Administrative Agent, subjeet to the satistaction of the following conditions:

(i) the Replacement Lender shall have satisfied the conditions {o assignment and
assumption sct forth in Section 9.06(c} (with all fees payable pursuant to Scction 9.06(¢) to be paid
by the Borrower) and, in connection therewith, the Replacement Lenders) shall pay:

{A) 1o the Retiring Lender an amourt equal in the aggregate to the sum of (x)
the principal of, and all accrued but unpaid interest on. all outstanding Loans of the Retiring
Lender, (v) all unpaid drawings that have been funded by {and not reimbursed to) the
Retiring Lender under Section 3,10, together with all accrued but unpaid interest with
respect thereto and () all acerued but unpaid fees owing to the Retiring Lender pursuant
to Section 2.07: and

(B) to the Swingline Lender an amount equal to the sggregate amount owing
by the Retiring Lender to the Swingline Lender in respect of all unpaid refundings of
Swingline Loans requested by the Swingline Lender pursuant to Section 2.02(b){1), to the
extent such amount was not thereiofore funded by such Retiring Lender; and

() to the Issuing Lenders an amount equal 1 the aggregate amount owing by

the Retiring Lender 1o the Issuing Lenders as reimbursement pursuant to Section 3.09, to
the extent such amount was not theretofore funded by such Retiring Lender; and
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(i) the Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equal to all obligations owing to the Retiring Lender by the Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to in clause (1) A) above).

On the Replacement Diate, cach Replacement Lender that 1s a New Lender shall become a Lender
hereunder and shall succeed to the obligations of the Retiring Lender with respect to outstanding Swingline
Loans and Letters of Credit to the extent of the Commitment of the Retiring Lender assumed by such
Replacement Lender, and the Retiring Lender shall cease to constitute a Lender hereunder; provided, that
the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inurc to the benefit
of a Retiring Lender with respect to any Loans made. any Letters of Credit issued or any other actions taken
by such Retiring Lender while it was a Lender.

[n lieu of the toregoing. subject to Section 2.08(e). upon express written consent ot Continuing
Lenders holding more than 50% of the aggregatc amount of the Commitments of the Continuing Lenders,
the Borrower shall have the right to permanently terminate the Commitment of a Retiting Lender in full.
Lipon payment by the Bormower to the Administrative Agent for the aecount of the Retiring Lender ol an
amouni equal to the sum of (i} the aggregate principal amount of atl Loans and Reimbursement Obligations
owed to the Retiring Lender and (ii} all accrued interest. fees and other amounts owing to the Retiring
Lender hercunder, including, without limitation, all amounts payable by the Borrower to the Retiring
Lender under Sections 2.12, 2.16. 2.17 or 9.03. such Retiring Lender shall cease to constitute a Lender
hereunder; provided, that the provisions of Sections 2,12, 2.16, 2.17 and 9.03 of this Aygreement shall inure
to the benefit of a Retiring Lender with respect to any Loans made, any Letters of Credit issued or any other
actions laken by such Retiring Lender while it was a Lender.

(c) Optional Termination of Defaulting Lender Cormmitment {Non-Pro-Rata). At any time a
Lender is a Defaulting Lender, subject to Section 2.08(e), the Borrower may terminate in full the
Commitment of such Defaulting Lender by giving notice to such Defaulting Lender and the Administrative
Agent, provided, that, (i) at the time of such termination, (AY no Defauit has occurred and is continuing (or
alternatively, the Required Lenders shall consent to such termination) and (B) either (x) no Revolving
Loans or Swingline Loans are outstanding or {y) the aggregate Revolving Outstandings of such Defaulting
Lender in respect of Revolving Loans is zero: (ii) concurrently with such tenmination, the aggregate
Commitments shall be reduced by the Commitment of the Defaulting Lender; and (iii) concurrently with
any subsequent payment of interest or fees to the Lenders with respect to any period before the termination
of a Defaulting Lender’s Commitment, the Borrower shall pay to such Defaulting Lender its ratable share
(based on its Commitment Ratio before giving elfect to such termination) of such interest or fees. as
applicable. The termination of a Defaulting Lender’s Commitment pursuani to this Section 2.08(c) shall
not be deemed to be a waiver of any right that the Borrower, Adininistrative Agent, any Issuing Lender or
any other Lender may have against such Defaulting Lender.

(d) Termination Date; Optioval Extensions.
(i} The Commitments shall terminate on the Terination Date.
(ii) The Botrrower may, by sending an Exlension Letier to the Administrative Agent

{in which case the Administrative Agent shall promptly deliver a copy to each of the Lenders), not
less than thirry (30} nor more than ninety (90) days prior to each anniversary of the Cffective Date
(such anniversary, the “Extension Date™) request, but on not more than two occasions during the
term of the revolving credit facilities hereunder, that the Lenders extend the Termination Date then
in effect (the “Cumrent Tenmination Date™) so that it will occur up to one year after the Current
Termination Date. Each Lender, acting in its sole discretion, may, by notice to the Administrative
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Agcnt given no later than fificen {L5) days prior to cach anniversary of the Effcctive Date, as
applicable (the “Election Date™), advise the Administrative Agent in writing whether or not it
agrees to such extension (each Lender to respond negatively to such reqguest being referred to herein
as a “Non-Extending 1 ender™); provided, that, any Lender not responding to such request within
such time period shall be deemed to be a Non-Extending Lender. The election of any Lender to
agree to such extension shall not obligate any other Lender to agree.

(iii)  (A) 1M Lenders holding Commitments that agpregate ai least 51% of the aggregate
Commitments of the Lenders on or prior to the Election Date shall not have agreed o extend the
Termination Date, then the Current Termination Date shall not be so extended and the outstanding
principal balance of all loans and other amounts payable hereunder shall be duc and payable on the
Current Termination Date. (B} If {and only if) Lenders holding Commitments that aggregate at
least 51% of the aggregate Revolving Commitments ol the Lenders on or prior to the Election Date
shall have agreed (o extend the Current Termination Date, then the Terniination Date applicable 1o
the Lenders that are Extending Lenders shall, as of the Extension Date. be the day that is cne year
after the Current Termination Date. In the cvent of such extension, the Commitment of cach Non-
Extending Lender shall terminate on the Current Termination Date applicable to such Non-
Extending Lender, ali Loans and other amounts payable hereunder to such Non-Extending Lender
shall become due and payable on such Current Tenmination Date and the aggregate Commitments
of the Lenders hercunder shall be reduced by the aggregate Commitments of Non-Extending
Lenders so terminated on and after such Current Termination Date. Fach Non-Exiending Lender
shall be required to maintain its origingl Commitment up to the Termination Date, or Current
Termination Date, as applicable, to which such Nen-Extending Lender had previously agreed.

(iv) in the event that the conditions of clausc (B) of paragraph (iii) above have been
satisfied, the Borrower shall have the vight on or before the applicable Extension Diate, at its own
expense, o require any Non-Extending Lender to transfer and assign without recourse or
representation (except as to title and the absence of Liens created by it} (in accordance with and
subject to the restrictions contained in Section 9.06(c)) all its interests. rights and obligations under
the Loan Documents {including with respect to any Letter of Credit Liabilitics) to onc or more
Eligible Assignees {which may include any Lender) (each. an “Additional Commitment Lender™),
provided, that (x} such Additional Comumitment Lender, if not already a Lender hereunder, shall be
subject 16 the approval of the Administrative Agent, the Swingline Lender and the Issuing Lenders
(not te be unreasonably withheld). (y) such assignment shall become efTective as of the applicable
Extension Date and (z) the Additional Commitment Lender shall pay to such Non-Extending
Lender in immediately available funds on the effective date of such assignment the principal of and
interest acerued to the date of payment on the Loans made by such Non-Extending Lender
hereunder and all other amounts accrued for such Non-Extending Lender’s account or owed to it
hereunder.

(v) Notwithstanding the foregoing, no extension of the Termination Date shall becomne
elfective unless, on the Extension Date, {i) the conditions set forth in Section 4.02 shall be satisfied
(with all references in such paragraphs to the making of a Loan or issuance of a Letter of Credit
being deemed to be reterences to the extension of the Commitments on the Extension Date), (i}
any necessary governmental, regulatory and third party approvals, including. without limitation
any PUC andéor FERC approval required to authorize the extension of the Termination Date shall
be i full force and effect, in each case without any action being taken by any competent authority
which could restrain or prevent such transaction or impose. in the reasonable judgment of the
Administrative Agent, materially adverse conditions upon the consummation of the cxtension of
the Termination Date and (iii) the Administrative Agent shall have reccived {2) a certificate to that
effect, with any necessary governmental, regulatory or third party approvals attached thereto, dated
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the Extension Date and executed by a Responsible Officer of the Borrower and (b} opinions of
counsel for the Borrower, addressed to the Administrative Agent and each Lender, dated the
Extension Date, in fonn and substance satisfactory to the Administrative Agent.

(e) Redeiermination of Cominitment Ratios. On the date of terinination of the Commitment
of a Retiring Lender or Defaulting Lender pursuant to Section 2.08(b) or (). or, if the Tennination Date
has been extended pursuant to Section 2.08(d) with respect t0 some, but not all, Lenders, the date on which
the Current Termination Date with respect to Non-Extending Lenders occurs, the Commitment Ratios of
the Continuing Lenders or the Extending Lenders, as applicable, shall be redetermined alier giving effect
thereto, and the participations of the Continuing Lenders or the Extending Lenders, as applicable, in and
obligations of the Continuing Lenders or Extending Lenders, as applicable, in respect of any then
outstynding Swingline Loans and Letters of Credit shall thereafter be based upon such redetermined
Cormmitment Ratios {(as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to elfect
such a termination pursuant to Section 2.08(b) or (c) is conditioned on there being sufficient unused
availability in the Coinmitments of the Continuing Lenders such that the aggregate Revolving Outstandings
will not exceed the aggregate Commitments afier giving effect to such termination and redetermination.

Section 2.09 Maturity of Loans; Mandatory Prepayments,

(a) Scheduled Repayments and Prepayiments of Loans; Overline Repayments.

(i) The Revolving Loans shall mature on the Termination Date. and any Revolving
Loans, Swingline Loans and Letter ot Credit Liabilities then outstanding (together with accrued
intercst thereon and fees in respeet thercof) shall be due and payable or, in the case of Letters of
Credit, cash collatcralized pursuant to Scetien 2.0%9(a)i1), on such date.

(ii) [f on any date the apgprepate Revolving Owtstandings exceed the agprepgate amount
of the Commitments (such excess, a "Revelving Quistandings Excess™), thc Borrower shall prepay,
and there shall become due and payable (together with accrued interest thereon} on such date, an
aggregate principal amount of Revolving Loans and/or Swingline Loans equal to such Revolving
Outstandinpgs Excess. If, at a time when a Revolving Outstandings Excess exists and (x) no
Revolving Loans or Swingline Loans are outstanding or {y) the Commitment has been terminated
pursuant to this Agreement and. in either case, any Letter of Credit Liabilities remain outstanding,
then, in either case, the Borrower shall cash collateralize any Letter of Credit Liabilities by
depositing into a cash collateral account established and maintained {including the investments
made pursuant thereto} by the Administrative Apent pursuant to a cash collateral agreement in form
and substance satisfactory to the Administrative Agent an amount in cash equal to the then
ouistanding Letter of Credit Liabilitics. In determining Revolving Outstandings for purposcs of
this clause (3i), Letter of Credit Liabilities shall be reduced to the extent that they are cash
collatcralized as contemplated by this Sgetion 2.09{al(ii).

(b} Applications of Prepayments and Reductions.

(i} Euch payment or prepayment of Loans pursuant to this Section 2.09 shall be
applied ratably to the respective Loans of all of the Lenders.

{i1) Each payment of principal of the Loans shall be made together with intcrest
accrucd on the arnount repaid to the date of payment.

(iin) Each payment of the Loans shall be applied to such Groups of Loans as the
Borrower may designate (or, failing such designation, as determined by the Administrative Agent).
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Section 2.10 Optional Prepayments and Repaviments.

(a) Prepayments of Loans. Other than in respect of Swingline Loans, the repayment of which
is governed pursuant to Section 2.02(b). subject to Section 2.12. the Borrower may {i) upon at least one (1)
Business Day's notice to the Administrative Agent, prepay any Base Rate Borrowing or (ii) upon at least
three {3) Business Days” notice to the Administrative Agent, prepay any Euro-Dollar Borrowing, in cach
case in whole at any time, or from time to time in part in amounts aggregating $10,000,000 or any larger
integral muliiple of 51,000,000, by paying the principal amount (o be prepaid together with accrued interest
thereon to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the
Loans of the several Lenders included in such Borrowing.

(b) Notice to Lenders. Upon receipt of a notice of prepayment pursuant to Section 2.10(a), the
Administrative Agent shall promptly notify each Lender of the contents thercof and of such Lendet’s ratable
share (if any) of such prepayment, and such notice shall not thereafter be revocable by the Borrower.

Section 2.11  General Provisions as to Payments.

{a) Payments by the Borrower. The Borrower shall make each payment of principal of and
interest on the Loans and Letier of Credit Liabilities and fees hereunder (other than tecs payable directly to
the [ssuing Lenders) not later than 12:00 Noon {Charlotte. North Carolina time) on the date when due,
without set-off, counter¢laim or other deduction, in Federal or other funds immediately avaitable in
Charlotte, North Carolina, to the Administrative Agent at its address referred to in Section 9.01. The
Administrative Agent will promptly distribute to each Lender iis ratable share aof each such payment
reccived by the Administrative Agent for the account of the Lenders. Whenever any payment of principal
of or interest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be due on g day which
15 not a Business Day, the date for payment thereol shall be extended 1o the next succeeding Business Day.
Whenever any payment of principal of or interest on the Euro-Dollar Loans shall be due on a day which is
not a Business Day. the date for payment thereot shall be extended to the next succecding Business Day
unless such Business Day falls in another calendar month, in which case the date for payment thercof shall
be the next preceding Business Day. It the date for any payment of principal is extended by operation of
law or otherwise, interest thercon shall be payable for such extended time.

(b Distributions by the Administrative Agent. Unless the Administrative Agent shall have
received notice from the Borrower prior to the date on which any payment is due to the Lenders hereunder
that the Borrower will not make such payment in full. the Adininistrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative
Agent inay, in reliance upon such assumption, cause to be distributed to each Lender on such due date an
amount equal to the amount then due such Lender. [f and to the extent that the Borrower shall not have so
made such payment, cach Lender shall repay to the Administrative Agent forthwith on demand such amount
distributed t0 such Lender together with interest thereon, for each day from the date such amount is
distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at
the Federal Funds Rate.

Section 2,12 Funding Losses. If the Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions of this Agreement (any conversion of a Euro-
Doliar Loan to a Base Rate Loan pursuant to Section 2.1R being treated as a payment of such Euro-Dollar
Loan on the date of conversion for purposes of this Section 2.12) on any day other than the last day of the
[ntcrest Periad applicable thereto, or the last day of an applicable period fixed pursuant to Scction 2.06(c),
or if the Borrower fails to borrow, convert or prepay any Euro-Dollar Loan after notice has been given in
accordance with the provisions of this Agreement, or in the event of payment in respect of any Euro-Dollar
Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the
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Borrower pursuant to Section 2.08(b), the Borrower shall reimburse cach Lender within fifteen (15) days
after demand for any resulting loss or expense incurred by it (and by an existing Participant in the related
Loan), including, without limitation, any loss incurred in obtaining, liquidating or employing deposits from
third parties. but excluding loss of margin for the period after any such payment or failure to borrow or
prepay: provided. that such Lender shall have delivered to the Borrower a certificate as to the amount of
such loss or expense, which certificate shall be conclusive in the absence of manifest error.

Section 2.13 Computation of Interest and Fees. Interest on Loans based on the Prime Rate
hereunder and Letter of Credit Fees shall be computed on the basis of a year of 365 days (or 366 days in a
leap year) and paid tor the actual number of days clapsed. All other intercst and fees shall be computed on
the basis of a year of 360 days and paid for the actual number of days clapsed (including the first day but
cxcluding the last day).

Section 2.14 Basis for Determining Interest Rate Inadequaie, Unfair or Unavailable.

(a) Circumstances Affecting LIBOR Rate Availability. Subject to clause (b) below, in
connection with any request for a Euro-Dollar Loan, Swingline Loan, a conversion to or continuation
thereof or otherwise, if for any reason (i} the Administrative Agent shall determine (which determination
shall be conclusive and binding absent manitest error) that Dollar deposits arc not being otfered to banks
in the London interbank curedollar market for the applicablc amount and Interest Period of such Loan, (i1}
the Administrative Agent shall determine (which determination shall be conclusive and binding absent
manilest error) that reasonable and adequate means do not exist for the ascertaining the Loadon Interbank
Offered Rate or the LIBOR Market [ndex Rate for such Interest Meriod with respect to a proposed Euro-
Dollar Loan or Swingline Loan or (iti) the Required Lenders shall determiine (which determination shall be
conclusive and binding absent manifest error) that the London Interbank Otfered Rate or the LIBOR Market
Index Rale does not adequately and Fairly reflect the cost to such Lenders of making or mawntaining such
Loans during such Interest Period, then. in each case, the Administrative Apent shall promptly give notice
thereof to the Borrower. Thereafter. until the Administrative Apent notifies the Borrower that such
circumstanees no longer exist, the obligation of the Lenders to make Euro-Dollar Loans or Swingline Loans,
as applicable, and the right of the Borrower to convert any Loan to or continue any Loan as a Euro-Dollar
Loan or Base Rate Loan computed on the basis of the LIBOR Market Index Rate or the Londen Interbank
Offered Rale, as applicable, shail be suspended. and the Borrower shall either {A) repay in full (or cause 1o
be repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan,
together with accrued interest thereon (subject to Scetion 9.18), on the last day of the then current [nterest
Period applicable to such Euro-Dollar Loan or Swingline Loarn: or {B) convert the then outstanding
principal amount of each such Euro-Dollar Loan or Swingline Loan to 4 Base Rate Loan as of the last Jay
of such Interest Period.

(b) Benchimark Replacement Setting.

(i) (A) Benchmark Replacement. Notwithstanding anything to the contrary herein
or in any other Loan Document, it'a Benchmark Transition Event, an Early Opt-in Election or an
Other Benchmark Rate Election, as applicable, and its related Benchmark Replacement Date have
occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then
(x} if a Benchmark Replacement is determined in accordance with clause (a)(1) or (a)(2) of the
definition of “Benchmark Replacement™ for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark scttings without any
amendment to, or further action or consent of any other party to, this Agrcement or any other Loan
Document and {y) if a Benchmark Replacement is determined in accordance with clause (a}(3) or
clause {¢) of the definition of *Benchinark Replacement™ lor such Bencbmark Replacement Date,
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such Benchmark Replacement will replace such Benchmark tor all purposes hereunder and under
any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. on the [ifih (5%)
Business Day after the date notice of such Benchmark Replacement is provided to the Lenders
without any amendment to, or further action or consent of any other party to, this Apreement or
any other Loan Document so long as the Administrative Agent has not received, by such time,
written notice of objection to such Benchmark Replacement from Lenders comprising the Required
Lenders. If an Unadjusted Benchmark Replacement is Daily Simple SOFR, all interest payments
will be payable on @ monthly basis.

(B) Notwithstanding anything to the contrary hercin or in any other Loan
Document, if a Term SOFR Transition Event and its related Benchmark Replacement Date have
occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then
the applicable Benchmark Replacement will replace the then-current Benchmark for all purposes
hereunder or under any Loan Document in respect of such Benchmark setting and subsequent
Benchmark settings, without any amendment to. or further action or consent of any other party to.
this Agreement or any other Loan Document; provided that this clausc (B) shall not be ctfective
unless the Administrative Agent has delivered o the Lenders and the Bormower a Termn SOFR
Notice. For the avoidance of doubt, the Administrative Agent shall not be required to deliver a
Term SOFR Notice after a Term SOFR Transition Event and may elect or not elect to do so in its
sole discretion.

(i1} Benchmark  Replacement  Conforining  Changes, In connection  with  the
implementation of a Benchmark Replacement. the Administrative Agent will have the right to make
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to
the conirary hercin or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become eftective without any turther action or
consent of any ather party to this Agreement or any other Loan Document,

(iil)  Notices; Standards tor Decisions and Determinations. The Administrative Agent
will promptly notity the Borrower and the Lenders of (A) any occurrence of a Benchmark
Transition Event, a Tenm SOFR Transition Event. an Early Opt-in Election or an Other Benchmark
Rate Election, as applicable. and its related Benchmark Replacement Date, (B) the implementation
of any Benchmark Replacement. (C} the efTectiveness of any Benchmark Replacement Conforming
Changes. (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Scetion
2.14{(b){iv) below and (E) the commencement or conclusion of any Benchmark Unavatilability
Period. Any detenmination, decision or election that may be made by the Administrative Agent or,
if applicable. any Lender {or group of Lenders) pursuant to this Section 2.14(b), including any
determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of
an cvent. circumstance or date and any deciston to take or refrain froin tzking any action or any
sclection, will be conclusive and binding absent manifest crror and may be made in its or their solc
discretion and without consent from any other pary to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant to this Section 2.14(b).

(iv)  Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary
heretn or in any other Loan Document, at any time (including in connection with the
nnplementation of a Benchmark Replacement), (A} if the then-current Benchmark is a term rate
(including Term SOFR. the London Interbank Offered Rate or LIBOR Market Index Rate) and
either {1) any tenor for such Benchmark is not displayed on a screen or other information service
that publishes such rate tfrom time to time as selected by the Administrative Agent in its reasonable
discretion or (2) the regulatory supervisor for the administrator of such Benchmark has provided a
public statement or publication of information announcing that any tenor for such Benchmark is or
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lawfully continue to maintain and tund such Loan to such day or {b) immediately it such Lender shall
determing that it may not lawfuily continuc to maintain and fund such Loan to such day.

Section 2.16  Increased Cost and Reduced Return.

(a) Increased Costs, 1f afer the Eftective Date, the adoption of any applicable law, rule or
regulation, or any change in any applicable law, rule or regulation, or any change in the interpretation or
administration thereof by any Governmental Authority, central bank or comparable agency charged with
the interpretation or administration thereot, or compliance by any Lender (or its Applicable Lending Office}
with any request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency shall (i) impose, modify or deem applicable any reserve (including, without
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System),
special depasit, insurance assessment or similar requirement against Letters of Credit issued or participated
in by, assets of. deposits with or for the account of or credit extended by. any Lender (or its Applicable
Lending Office), (ii) subject any Lender or the lssuing Lender to any Tax of any kind whatsoever with
respect o this Agreement, any Letter of Credit, any participation in a Letter of Credit or any Loan made by
it. or change the basis of taxation of payments to such Lender or the [ssuing Lender in respect thereof (other
than (A} Indemnified Taxes, (B) Other Taxes, {C) the imposition of, or any change in the rate of, any Taxes
described in clause (i) a} and clauses (ii) through {iv) of the definition of lndemnified Taxes in Section
2.17(a), {D) Connection Income Taxes, and (E) Taxes attributable to a Lender’s or an I[ssuing Lender’s
tailure to comply with Section 2,17(e)} or (ili) impose on any Lender (or its Applicable Lending Otfice) or
on the United States market for certificates of deposit or the London interbank market any other condition
alfecting its Euro-Dellar Loans, Notes, obligation to rnake Euro-Dollar Loans or obligations hereunder in
respect of Letters of Credit, and the result of any of the foregoing is to increase the cost to such Lender {(or
its Applicable Lending Otfice) of making or maintaining any Euro-Dollar Loan, or of issuing or
panticipating in any Letter of Credit, or to reduce the amount of any sum received or receivable by such
Lender (or its Applicable Lending Office)} under this Agreement or under its Notes with respect thereto,
then, within fifteen (15} days after demand by such Lender {with a copy to the Administrative Agent}, the
Borrower shall pay to such Lender such additional amount or amounts, as determined by such Lender in
good faith, as will compensate such Lender tor such increased cost or reduction, solely to the extent that
any such additional amounts were incurred by the Lender within nincty {90} days of such demand.

(b Capital Adequacy. If any Lender shall have determined that, after the Effective Date, the
adoption of any applicable law, rule or regulation regarding capital adequacy or liquidity. or any change in
any such law. rulc or rcgulation, or any changce in the interpretation or administration thercof by any
Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or any request or directive regarding capital adequacy (whether or not having the
force of Jaw) of any such authority, central bank or comparable agency. has or would have the eftect of
reducing the rate of return on capital of such Lender {or any Person controlling such Lender) as a
conscquence of such Lender’s obligations hercunder to a level below that which such Lender (or any Person
controlling such Lender) could have uchieved but for such adoption, change, request or directive (taking
into consideration its policies with respect (o capital adequacy}, then from time to time, within [ifteen (15}
days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to
such Lender such additional amount or amounts as will compensate such Lender (or any Person controlling
such Lender) for such reduction, solely to the extent that any such additional amounts were incurred by the
Lender within ninety (9G) days of such demand.

(c) Notices. Each Lender will promptly notify the Borrower and the Administrative Agent of
any cvent of which it has knowledge, occurring atier the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicable Lending Office if such
designation will avoid the need for, or reduce the amount of, such compensation and will not, in the

38




judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
claiming compensation under this Section and setting forth in reasonable detail the additional amount or
amounts o be paid to it hereunder shall be conclusive in the absence of manifest error. In determining such
amount, such Lender may use any reasonable averaging and attribution methods.

(d) Notwithstanding anything to the contrary herein, {x) the Dodd-Frank Wall Street Reform
und Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for
[nternational Setileinents, the Basel Committee on Banking Supervision {or any successor or similar
authority) or the United Stares or foreign regulatory authorities, in each case pursuant to Basel [11, shall in
cach casc be deemed to be a “change in law™ under this Arficle 1] regardiess of the date enacted, adopted
or issucd.

Section 2.17 Taxes.

{(a) Payments Net of Certain Taxes, Any and all payments made by the Borrower to or for the
account of any Lender or any Agent hereunder or under any other Loan Document shall be made free and
clear of and without deduction for any and all Taxes, excluding: (i) Taxes imposed on or measured by the
net income {including branch profits or similar Taxes) of, and gross receipts, franchise or similar Taxes
imposed on. any Agent or any Lender {a) by the jurisdiction (or subdivision thereof) under the laws of
which such Lender or Agent is organized or in which its principal office is located or, in the case of each
Lender, in which its Applicable Lending Oftice is located or (b) that are Other Connection Taxes, (ii) in the
case of each Lender, any United States withholding Tax imposed on such payments, but only to the extent
that such Lender is subject to United States withholding Tax at the time such Lendcr first becomes a party
to this Agreement or changes its Applicable Lending Office. (iii) any backup withholding Tax imposed by
the Umited States (or any state or locality thereof) on a Lender or Administrative Agent, and (iv) any Taxes
inposed by FATCA (all such nonexcluded (axes. duties. levies, imposts, deductions, charges, withholdings
and liabilities being hereinalter referred to as “Indemnified Taxes™). 1f the Borrower shall be required by
law to deduct any Taxes from or in respect of any sum payable hereunder or under any other Loan
Document to any Lender or any Agent, {i) if the Tax represents an Indemnified Tax, the sum payable shall
be increased as necessary so that after making all such required deductions {including deductions applicable
to additional sums pavable under this Section 2.17(a)) such Lender or Agent (as the case may be) receives
an amount equal to the sum it would have received had no such deductions been made. (ii) the Borrower
shall make such deductions. (iit) the Borrower shall pay the full amount deducted to the relevant taxation
authority or other Governmental Authority in accordance with applicable law and (iv) the Borrower shall
{umish to the Administrative Agent, for delivery to such Lender, the original or a certified copy of a receipt
evidencing payment thereof.

(b) Other Taxes. In addition, the Borrower agrecs to pay any and all present or future stamp
or court or documentary Taxes and any other excise or property Taxes, which arise from any payment made
pursuant to this Agreement, any Note or any other Loan Document or from the execution, delivery,
performance, registration or enforcement of, or otherwise with respect to, this Agreement, any Note or any
other Loan Document (collectively, “Other Taxes™.

(c) Indemnification, The Borrower agrees to indemnify each Lender and each Agent for the
full amount of Indemnilied Taxes and Other Taxes (including, without limitation, any Indemnified Taxes
or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 2.17(c)),
whether or not correctly or legally asserted, paid by such Lender or Agent (as the case may be) and any
liability {including penalties., interest and expenses) arising therefrom or with respect thereto as certified in
good faith to the Bomrower by each Lender or Apent secking indemnification pursuant to this
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Section 2.17{c). This indemnification shall be paid within 15 days after such Lender or Agent (as the casc
may be) inakes demand therefor.

(d) Refunds or Crediis. If'a Lender or Agent receives a refund, credit or other reduction from
a taxatlon authority for any Indemnificd Taxes or Other Taxes for which it has been indemmnified by the
Borrower or with respect to which the Borrower has paid additional amounts pursuant to this Scction 2.17,
it shall within fificen (15) days from the date of such receipt pay over the amount of such refund, credit or
other reduction to the Borrower {but only (o the extent of indemnily payments made or additional amounts
paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes piving
rise to such refund. credit or other reduction}, net of all reasonable out-of-pocket expenses of such Lender
or Agent (as the casc may be} and without mterest {other than interest paid by the relevant taxation authority
with respect to such refund, credit or other reduction); provided, however, that the Bormower agrees to repay.
upon the request of such Lender or Agent (as the case may bej, the amount paid over to the Borrower (plus
penalties, interest or other charges) to such Lender or Agent in the event such Lender or Agent is required
to repay such refund or credit to such taxation authority.

(e) Tax Forms and Certificates. On or before the date it becomes a party o this Agreement,
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent, and at
any time it changes its Applicable Lending Office: (i) each Lender that is a “United States person™ within
the meaning of Sectien 7701(a)(30) of the Internal Revenue Code shall deliver to the Borrower and the
Administrative Agent one (1) properly completed and duly executed copy of Intemal Revenue Service
Form W-9, or any successor form prescribed by the Intemal Revenue Service, or such other documentation
or information prescribed by applicable law or reasonably requested by the Borrower or the Administrative
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an
cxcinption trom United States backup withholding Tax or information reporting requirements: and {ii) cach
Lender that is not a4 “United States person”™ within the meaning of Section 7701(a)30) of the Internal
Revenue Code (a “Non-U.S. Lender™) shall deliver to the Borrower and the Administrative Agent: (A) one
(1) properly completed and duly executed copy of Internal Revenue Service Form W-8BEN or W-8BEN-
E. or any successor form prescribed by the Internal Revenue Service, (x) certifving that such Non-U.S.
Lender is entitled to the benefits under an income tax treaty to which the United States is a party which
exempts the Non-U.S, Lender from United States withholding Tax or reduces the rate of withholding Tax
on paymenis of interest {or the account of such Non-U.S. Lender and (y) with respect to any other applicable
payments under or entered into in connection with any Loan Document, establishing an exemption from,
or reduction of. United States withholding Tax pursuant to the “business profits”™ or “other income™ article
of such tax treaty: (B) onc (1) properly completed and duly executed copy of Internal Revenue Scrvice
Form W-BECL, or any successor form prescribed by the Intermal Revenue Service, certifying that the income
receivable pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of a trade or business in the United States: {C) in the case of a Non-U.5. Lender claiming the benefit
of the exemptiou for portfolio interest under Section 871(h) or 881{c) of the [nternal Revenue Code, one
(1) properly completed and duly cxccuted copy of internal Revenue Service Form W-8BEN or W-8BEN-
E., orany successor form presenbed by the Internal Revenue Service, together with a certificate to the effect
that {(x} such Non-ULS. Lenderis not (1) a “bank™ within the meaning of Section 881{¢)(3) A) of the Internal
Revenue Code. {(2) a ""10-perceni shareholder™ of the Borrower within the ineaning of Section §71(h)(3)(B)
of the Internal Revenue Code, or (3}a “controlled foreign comoration™ that is described in
Secction 881{c} 3K C) of the Intcrnal Revenue Code and is related to the Borrower within the meaning of
Scetion 864{d}4) of the Internal Revenue Code and {y) the interest payments in question are not cffectively
connected with a U.S. trade or business conducted by such Non-ULS. Lender; or (D) to the extent the Non-
U.S. Lender is not the beneficial owner, one (1) properly completed and duly executed copy of Internal
Revenue Service Form W-8IMY, or any successor formy prescribed by the Internal Revenue Service.
accompanicd by an Internal Revenue Service Form W-ECCI, W-8BEN, W-8BEN-L. W-9, and/or other
certification documents trom cach beneficial owner, as applicable. 1f a payment made to a Lender under
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any Loan Document would be subject to U.S. Federal withholding Tax unposed by FATCA 1f such Lender
tails to comply with the applicable reporting requirements of FATCA (including those contained in Section
1471(bY or 1472{b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower
and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law
{including as prescribed by Scction 147 [{b)(3)(C)i} of the Internal Revenue Code) and such additional
documentation reasonably requested by the Bormower or the Administrative Agent as may be necessary for
the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes
imposed under FATCA, the Borrower and the Administrative Agent shall trcat (and the Lenders hereby
authorize the Adminmistrative Agent to treat) this Agreement and any Loan or Letter of Credit issucd under
ot pursuant to this Agreement as nol qualifying as a “grandfathered obligation™ within the meaning of
Treasury Repulation Section 1.1471-2(b)(2)(i). Solely for purposes of this clause {(e). “FATCA™ shall
include any amendments made to FATCA after the date of this Azreement. In addition. each Lender agrees
that trom time 1o time aficr the Etfcerive Date, when a lapsc in time or change in circumstances renders the
previous certification obsolete or inaccurate in any material respect, it will deliver to the Borrower and the
Adrinistrative Agent two new accurate and complete signed originals of Intemmal Revenue Service Form
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-BIMY or FATCA-related documentation described above, or
successor forms, as the case may be, and such other forms as may be required in order to confirm or establish
the entitlement of such Lender t0 a continued excmption fromn or reduction in United States withholding
Tax with respect to payments under this Agreement and any other Loan Documcnt, or it shall immediately
notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate.

(H Exclusions. The Borrowcr shall not be required to indemnify any Non-U.S. Lender, or to
pay any additional amount to any Non-U.S. Lendcr, pursuant to Scction 2.17(a), (b} or {¢} in respect of
Indemnified Taxes or Other Taxes to the extent that the obligation to indemnify or pay such additional
amounts would not have arisen hut for the failure of such Non-U.S. Lender to comply with the provisions
ol subsection () ahove.

(L) Mitigation, [f the Borrower is required to pay additional amounts to or for the account of
any Lender pursuant 1o this Section 2.17. then such Lender will use reasonable efforts (which shall include
efforts to rebook the Revolving Loans held by such Lender to a new Applicable Lending Office, or through
another branch or affiliate of such Lender) to change the jurisdiction of its Applicable Lending OfTice if, in
the good faith judgment of such Lender. such cfforts (i} will climinate or., if it is not possible to eliminate,
reduce to the greatest extent possible any such additional payment which may thereafter acerue and (i) is
not otherwise disadvantageous, in the sole determination of such Lender. to such Lender. Any Lender
claiining any indemnity payment or additional amounts payable pursuant to this Section shall use
reasonable efforts (consistent with legal and regulatory restrictions) to deliver to Borrower any certificate
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable
Lending Office if the making of such a [ling or change would avoid the need for or reduce the amount of
uny such indemnity payment or additional amounts that may thereafter acerue and would not, in the sole
determination of such Lender, be olherwise disadvanlageous to such Lender.

(h Confidentiality. Nothing contained in this Section shall require any Lender or any Agent
to make available any of its tax retumns (or any other mformation that it Jeems to be conlidential or
proprictary).

Scetion 2.18 Basc Ratc Loans Substituted tor Atfected Euro-Dollar Loans. If'(a) the obligation
of any Lender to make or maintain, or to convert outstanding Loans to, Furo-Dollar Loans has been
suspended pursuant to Section 2.15 or (b) any Lender has Jemanded compensation under Section 2.16(a)
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with respect to its Euro-Dollar Loans and, in any such case. the Borrowcer shall, by at least four Business
Days” prior notice to such Lender through the Administrative Agent, have elected that the provisions of this
Section shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumstances giving rise to such suspension or demand for compensation no longer apply:

(i} all Loans which would otherwise be made by such Lender as {or continued as or
converted into) Euro-Dollar Loans shall instead be Base Rate Loans (on which interest and
principal shall be pavable contemporaneously wilh the related Euro-Dollar Loans of the other
Lenders); and

(i) after cach of its Buro-Dollar Loans has been repaid, all payments of principal that
would otherwis¢ be applicd to repay such Loans shall instead be applied 1o repay its Base Rate
Loans.

If such Lender notifies the Borrower that the circumstances giving rise to such notice no longer apply, the
principal armount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the first day

of the next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other Lenders,

Section 2.19 {ncreases in Commitments.

(a) Subject 1o the ierms and conditions of this Agreement, on and from the Effective Date, the
Borrower may by delivering to the Administrative Agent and the Lenders a Notice of Revolving Increase
it the form ot Exhibit E, request increases to the Lenders™ Commitments {each such request, an “Optional
[ncrease™): provided that; (1) the Bomower may not request any increase to the Commitments after the
occurrence and during the continuance of a Default; (11) each Optional [ncrease shall be in a minimum
anwount of $50,000,000 and (ii1) the aggrepate amount of all Optional [ncreases shall be no more than
$250,000,000.

(b) Each Lender may, but shall not be obligated (o, participate in any Optional [ncrease, subject
to the approval of each [ssuing Lender and the Swingline Lender {such approval not 10 be unreasonably
withheld}. and the decision of any Lender to commit to an Optional Increase shall be at such Lender’s sole
discrction and shall be made in writing. The Borrower may, at its own expense, solicit additional
Commitments from third party financial institutions reasonably acceptablc to the Administrative Agent, the
Swingline Lender and the lssuing Lenders. Any such financial institution (if not already a4 Lender
hereunder) shall become a party Lo this Agreement as a Lender, pursuant to a joinder agreement in form
and substance reasonably satisfactory 1o the Administrative Agent and the Borrower.

(c) As a condition precedent to the Optional Increase, the Borrower shall deliver to the
Administrative Agent a certificate of the Borrower dated the effective date of the Optional Increase, signed
by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopled by the Bommower
approving or consenting to such Optional [ncrease are attached thereto and such resolutions are true and
correct and have not been altered, amended or repealed and arc in tull force and etfect, (ii) before and atter
giving effect to the Optional Increase, (A) the representations and warranties contained in Article V and the
other Loan Documents are true and correct in all material respects (except to the extent any such
representation and warranty is qualified by materiality or reference to Material Adverse Effect. in which
case. such representation and warranty shall be true and correct in all respects) on and as of the effective
date of the Opticnal [ncrease, except to the extent that such representations and warranties specifically refer
to an earlier date, in which case they were true and correet in all material respects {except to the extent any
such representation and warranty was qualified by materiality or reference to Material Adverse Elfect, in
which case. such representation and warranty was true and correct in all respects) as of such earlier date,
and (B} that no Default exists, is continuing, or would result from the Optional Increase and (iii} any
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necessary governmental, regulatory and third party approvals, including. without limitation any PUC and/or
FERC approval required to approve the Optional Increase, are astached thereto and remain in full foree and
effect, in each case without any action being taken by any competent authority which could restrain or
prevent such transaction or impose. in the reasonable judgment of the Administrative Agent, materially
adverse conditions upon the consummation of the Optional Increase.

() The Revolving Qutstandings will be reallocated by the Administrative Agent on the
effective date of any Optional Increase among the Lenders in accordance with their revised Comimnitment
Ratios, and the Borrower hereby agrees to pay any and all costs (if any) required pursuant to Section 2.12
incurred by any Lender in connection with the exercise of the Optional [ncrease. Each of the Lenders shall
participatc in any hew Loans made on or after such date in accordance with their respective Commitment
Ratios after giving effect to the increase in Commitments contemplated by this Section 2.19.

Section 2.20 Defaulting Lenders.

(a) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes
a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting
Lender:

(i fees shall cease 1o accrue on the unfunded portion of the Commitment of such
Dctaulting Lender pursuant to Section 2.07(a);

(i) with respect to any Letier of Credit Liabilities or Swingline Exposure of such
Dcfaulting Lender that exists at the time a Lender becoines a Detaulting Lender or thereafter:

(A) all or any parl of such Defaulting Lender’s Letter of Credit Liabilities and
its Swingline Exposurc shall be reallocated among the Non-Detaulting Lenders in
accordance with their respective Coiminitinent Ratios {calculated sithout regard to such
Defaulting Lender’s Cormmitment) but only to the extent that (x) the conditions set forth in
Section 4.02 are satisfied at such time and {y) such reallocation does nol cause the
Revolving Qutstandings of any Non-Defaulting Lender to exceed such Non-Defaulting
Lender's Commitment;

(B) if the reallocation described 1n clause (1)(A) above cannot, or can only
parlially, be effected. each Issuing Lender and the Swingline Lender. in its discretion may
require the Borrower to (i) reimburse all amounts paid by an Issuing Lender upon any
drawing under a Letter of Credit, (i) repay an outstanding Swingline Loan, and/or (iii) cash
collateralize {in accordance with Section 2.0%a)(ii)) all obligations of such Defaulting
Lender in respect of outstanding Letters of Credit and Swingline Loans, in each case, in an
amount at least equal to the aggregate amount of the oblipations {contingent or otherwise)
of such Defaulting Lender in respect of such Letters of Credit or Swingline Loans (after
giving effect to any partial reallocation pursuant to Section 2.20(a)(ii)} A) abave);

(i) if the Borrower cash collateralizes any portion of such Defaulting Lender's
pursuant to Section 2.20{a)i)( B} then the Borrower shall not be required to pay any fees to such
Defaulting Lender pursuant to Section 2.07(b) with respect to such Defaulting Lender’s Letter of
Credit Liabilities during the perod such Defaulting Lender’s Letter of Credit Liabilities are cash
collateralized:

{iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting
Lenders is reallocated pursuzant to Scetion 2.20(a)ii) A) above, then the fees payable to the Lenders
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pursuant to Secction 2.07{a) and Scction 2.07{b) shall be adjustcd in accordance with such Non-
Defaulting Lenders” Commitment Ratios (calculated without regard to such Defaulting Lender's
Commitment); and

(v) if any Detaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposurc
is neither reimbursed, repaid, cash collateralized nor reallocated pursuant to this Scetion 2.20{a)ii).
then, without prejudice to any rights or remedies of the Issuing Lenders, the Swingline Lender or
any other Lender hereunder, all fees that otherwise would have been payable to such Defaulting
Lender (solely with respect to the portion of such Defaulting Lender’s Commitment that was
utilized by such Letter of Credit Liabilitics and/or Swingline Exposurc) and letter of credit fees
payable under Section 2.07{b} with respect to such Defaulting Lender’s Letter of Credit Liabilities
shall be payable to the [ssuing Lenders and the Swingline Lender, pro vata, until such Letter of
Credit Liahilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full.

(b) Sa long as any Lender is a Detaulting Lender, (i} no Issuing Lender shall be required to
issue, amend or increase any Letter of Credit, unless it is satisfed that the related exposure will be 100%
covered by the Commitments of the Non-Defaulting Lenders and/or cash collateral will be provided by the
Borrower in accordance with Section 2.20(a}, and participaling interests in any such newly issued or
increased Letter of Credit shall be allocated among Non-Defaulting Lenders in a manner consistent with
Section 3.05 (and Defaulting Lenders shall not participate therein) and (ii) the Swingline Lender shall not
be required 10 advance any Swingline Loar, unless it is satisfied that the related exposure will be 100%
covered by the Commitments of the Non-Defaulting Lenders.

ARTICLE 111
LETTERS OF CREDIT

Section 3.01  Issuing Lenders. Subject to the terms and conditions heceof, the Borrower may
trom titne to time identity and arrange for onie or more of the Lenders (in addition to the JL A I[ssuing Banks)
to act as Issuing Lenders hercunder. Any such designation by the Borrower shall be notified to the
Administrative Agent at least four Business Days prior to the first date upon which the Borrower proposes
that such lssuing Lender issue its first Letter of Credit, so as to provide adequate time for such proposed
[ssuing Lender to be approved by the Administrative Agent hereunder (such approval not to be
unreasconably withheld). Within two Business Days following the receipt of any such designation of a
proposed Issuing Lender, the Administrative Agent shall notify the Borrower as to whether such designee
is acceptable to the Administrative Agent. Nothing contained herein shall be deemed to require any Lender
{other than a JLA [ssuing Bank) to agree to act as an Issuing Lender, if it does not so desire.

Section 3.02 Letters of Credit.

{a) Existing Letters of Credit. On the Effective Date, each lssuing Lender {as defined in the
Existing Credit Agreement) that has issued an Existing Letter of Credit shall be deemed, without further
action by any party to this Agrecment, to have issued such Existing Letter of Credit under this Agreement
pursuant to the terms and subject 1o the conditions of this Artcle 111; provided, that imncdiately atier cach
Letter of Credit is deemed to have been issued. the aggregate Revolving Outstandings shall not exceed the
aggregate amount of the Commitments,

{b} Additional Letters of Credit. Each Issuing Lender agrees, on the terms and conditions set
forth in this Agrcement, to issue Letters of Credit denominated in Dollars from time to time before the ifth
day prior to the Termination Dale, for the account, and upon the request, of the Borrower and in support of
such obligations of the Borrower or any of its Subsidiaries that are reasonably acceplable to such lssuing
Lender: provided. that immediately after each Letter of Credit is issued, ( A) the ageregate amount of Letter
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of Credit Liabilities shall not exceed $150,000,000, {B) the aggregate Revolving Outstandings shall not
exceed the aggregate amount of the Commitments and (C) the aggregate fronting exposure of any Issuing
Lender shall not execed its Fronting Sublimit,

(c) If the Borrower so requests in any applicable Letier of Credit Request, an Issuing Lender
may, in its sole discretion. agree to issuc an Additional Letter of Credit that has automatic cxtension
provisions (each, an "Autu-Extension Letter of Credit™); provided that any such Auto-Extension Letter of
Credit must permit such Issuing Lender 1o prevent any such extension at least once in each twelve-month
period (comnmencing with the date of issuance of such Letter of Credit) by giving prior notice to the
beneticiary thereof not later than a day (the “Non-Extension Notice Datc™) in each such twelve-month
period to be agreed upon at the tiine such Additional Letter of Credit is 1ssued. Unless otherwise dirccted
by the applicable Issuing Lender. the Borrower shall not be required to make a specific request to the
applicable Issuing Lender for any such extension. Once an Auto-Extension Letter of Credit has been issued,
the Lenders shall be deemed to have authorized (but may not require) the applicable Isswing Lender to
permit the extension of such Additional Letter of Credit at any rime to an expiry date not later than five
days prior to thc Termination Date; provided, however, that no Issuing Lender shall permit any such
extension if (A) such lssuing Lender has determined that it would not be permitted, or would have no
obligation, at such time 10 issue such Additional Letter of Credit in ils revised form (as extended) under the
terms hereof (by reason of the provisions of Section 3.04 or otherwise). ot {B} it has received notice {which
may be by telephone or in writing) on or before the day that is secven Business Days before the Non-
Extension Notice Date (1) from the Administrative Agent that the Required Lenders have clected not to
permit such extension or (2) from the Administrative Agent, any Lender or the Borrower that one or more
of the applicable conditions specified in Section 4.02 is not then satisfied, and in each such case directing
such Issuing Lender not to permit such extension.

Section 3.03  Method of Issuance of Additional Letters of Credit. The Borrower shall give an
[ssuing Lender notice substantially in the form of Exhibit A-3 o this Agreement {4 “Letter of Credit
Request™) of the requested issuance or extenston of an Additional Letter of Credit not later than 1:00 P.M.
{Charlotte, North Carolina time) at least one Business Day prior to the proposed date of the issuance or
cxtension of Additional Letters of Credit (which shall be a Business Day) (or such shorter period as may
be agreed by such [ssuing Lender in any particular instance). specifying the date such Letter of Credit is to
be issued or extended und deseribing the terms of such Letter of Credit and the nature of the transactions (o
be supported thereby. The extension or renewal of any Letter of Credit shall be deemed to be an issuance
of such Letter of Credit, and if any Letter of Credit contains a provision pursuant to which it is deemed to
be cxtended unless notice of tcrmination is given by an [ssuing Lender, such Issuing Lender shall timely
give such notice of termination unless it has theretofore timely received a Letter of Credit Request and the
other conditions 1o issuance of a Letter of Credit have theretofore been met with respect o such extension,
No Letter of Credit shall have a term of more than one year, provided, that no Letter of Credit shall have a
term extending or be so extendible beyond the fifth Business Day before the Termination Date | provided
that it the Commitments of some, but not all, Leoders shall have been extended pursuant to Scetion 2.08(d),
the “Tenmination Date™ for this purpose shall be the latest Termination Duate which is applicable to
Commitments aggregating at least 5150,000,000,

Section 3.04  Conditions to Issuancc of Letters of Credit. The issuance by an Issuing Lender of
cach Additional Letter of Credit shall, in addition to the conditions preeedent set forth in Article 1Y, be
subject to the conditions precedent that (a} such Letter of Credit shall he satisfactory in form and substance
to such Issuing Lender, (b) the Borrower and, if applicable, any such Affiliate of the Borrower, shall have
executed and delivered such other instruments and agreements relating to such Letter of Credit as such
[ssuing Lender shall have reasonably requested and (c) such Issuing Lender shail have confirmed on the
date of (and after giving ctfect to) such issuance that (i) the aggregate outstanding amount of Letter of
Credit Liabilitics shall not exceed $150.000,004), (ii) the aggregate Revolving Quistandings will not exceed
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the aggregate amount of the Commitments and {iii) the aggregate tronting exposure of any Issuing Lender
shall not exceed the Fronting Sublimit. Notwithstanding any other provision of this Section 3.04, no Issuing
Lender shall be under any obligation to issue any Additional Letter of Credit ift any order, judgment or
decree of any povernmental authority shall by its terms purport to enjoin or restrain such Issuing Lender
trom issuing such Additional Letiter of Credit, or any requirement of law applicable to such Issuing Lender
or any request or directive (whether or not having the torce of law) from any governmental authority with
Junsdiction over such [ssuing Lender shall prohibit, or request that such Issuing Lender refrain from, the
issuance of letters of credit generally or such Additional Letter of Credit in particular or shall impose upon
such Issuing Lender with respect to such Additional Letter of Credit any restriction, reserve or capital
requireiment (for which such Issuing Lender is not otherwise compensated hereunder} not in effect on the
Etfective Date, or shall imposc upon such Issuing Lender any unrcimbursed loss, cost or cxpense which
was not applicable on the Effective Date and which such Issuing Lender in good faith decms material to it,

Section 3.05  Purchase and Sale of Letter of Credit Participations. Upon the issuance by an
[ssuing Lender of a Letter of Credit. such Issuing Lender shall be decmed, without turther action by any
party hercto. 1o have sold to cach Lender. and cach Lender shall be deemed, without further action by any
party hereto, to have purchased from such Issuing Lender, without recourse or warranty, an undivided
participation interest in such Letter of Credit and the related Letter of Credit Liabilities in accordance with
1ts respective Commitment Ratio (although the Fronting Fee payable under Section 2.07{b) shall be payable
directly to the Administrative Agent for the account of the applicable [ssuing Lender, and the Lenders (other
than such Issuing Lender) shall have no right o reecive any portion of any such Fronting Fec) and any
sceurity therefor or gouaranty perlaining thercto.

Section 3.06  Drawings under Letters of Credit. Upon receipt from the beneticiary of any Letter
of Credit of any notice of a drawing under such Letier of Credit, the applicable Issuing Lender shall
determing in accordance with the tenns of such Letter of Credit whether such drawing should be honored.
[ such Issuing Lender determines that any such drawing shall be honored, such [ssuing Lender shall make
available to such beneficiary in accordance with the terms of such Letter of Credit the amount of the drawing
and shall notily the Borrower as 10 the amount 1o be paid as a result of such drawing and the payment date.

Section 3.07  Reimbursement  GQbligations, The Borrower shall be imrevocably  and
unconditionally obligated forthwith to reimhurse the applicable issuing Lender [or any amounts paid by
such lssuing Lender upon any drawing under any Letter of Credit, together with any and all reasonable
charges and expenses which such Issuing Lender may pay or incur relative to such drawing and intercst on
the amount drawn at the ratc applicable to Base Rate Loans for cach day from and including the date such
amount is drawn to but excluding the date such reimbursement payment is due and payable.  Such
reimbursement payment shall be due and pavable {a) at or before [:00 P.M, (Charlotte, North Carolina
time} on the date the applicable [ssuing Lender notifies the Borrower of such drawing. if such notice is
given at or before 10:00 A M. (Charlotte, North Carolina time) on such date or (b) at or before 10:00 A.M.
{Charlotte, North Carelina time) on the next succeeding Business Day; provided. that no payment otherwise
reguired by this sentence 10 be made by the Borrower at or before 1:00 P.M. {Charlotte, North Carclina
time} on any day shall be overdue hereunder if arrangements for such payment satisfactory to the applicable
[ssuing Lender, in its reasonable discretion, shall have been made by the Borrower at or before 1:00 P.M.
{Charlottc, North Carolina time) on such day and such payment is actually made at or betore 3:00 P.M.
{Charlotte, North Carolina time) on such day. In addition, the Borrower agrees to pay to the applicable
[ssuing Lender interest, payable on demand, on any and all amounts not paid by the Bommower to such
ssuing Lender when due under this Section 3.07. for each day from and including the date when such
amount becomes due to but excluding the date such amount is paid in full, whether before or after judgment.
at a rate per annum cqual to the sum of 2% plus the rate applicable to Base Ratc Loans for such day, Each
payment to be made by the Borrower pursuant to this Scction 3.07 shall be made to the applicable 1ssuing
Lender in Federal or other tunds immediately available to it at its address referred to Section 9.01.
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Scction 3.08  Dutics of Issuing Lenders to Lenders; Reliance. In determining whether to pay
under any Letter of Credit, the relevant Issuing Lender shall not have any obligation relative to the Lenders
participating in such Letter of Credit or the related Letter of Credit Liabilities other than to determine that
any document or documents required to be delivered under such Letter of Credit have been delivered and
that they substantially comply on their face with the requirements of such Letter of Credit. Any action
taken or omitted to be taken by an [ssuing Lender under or in connection with any Letter of Credit shall not
create for such Issuing Lender any resulting lability if taken or omitted in the absence of gross negligence
or willful misconduct. Each Issuing Lender shall be entitled (but not obligated) to rely. and shall be fully
protected in relying, on the representation and warranty by the Borrower set forih in the last sentence of
Section 4.02 to establish whether the conditions specified in clauses (b} and {¢) of Section 4.02 are met in
conncction with any issuance or cxtension of a Letter of Credit. Cach I[ssuing Lender shall be entitled to
rely, and shall be fully protected in relying, upon advice and statements of legal counsel, independent
accountants and other experts selected by such Issuing Lender and upon any Letter of Credit, draft, wriling,
resolution, notice, consent. certificate. affidavit, letter, cablegram, telegram, telecopier, telex or teletype
message, statenient, order or other document believed by it in good faith to be genuine and correct and to
have been signed, sent or made by the proper Person or Persons, and may accept documents that appear on
their face to be in order, without responsibility for further investigation, regardless of any notice or
infurmation to the contrary unless the beneficiary and the Borrower shall have notified such Issuing Lender
that such documents do not comply with the terms and conditions of the Letter of Credit. Each Issuing
Lender shall be fully justified in refusing to take any action requested of it under this Section in respect of
any Letter of Credit unless it shall first have received such advice or concurrence of the Required Lenders
as it rcasonably dcems appropriate or it shall first be indemnificd to its rcasonable satisfaction by the
Lenders against any and all liability and expense which may be incurred by it by reason of laking or
continuing to take. or omitting or continuing io omit, any such action. Notwithstanding any other provision
of this Section, each Issuing Lender shall in all cases be fully protected in acting, or in refraining from
acting, under this Scction in respect of any Letter of Credit in accordance with a request of the Required
Lenders. and such request and any action taken or failure to act pursuant hereto shall be binding upon all
Lenders and all future holders of participations in such Letter of Credit; provided. that this sentence shall
not affect any rights the Borrower may have against any lssuing Lender or the Lenders that make such
request.

Section 309  Qbligations of Lenders o Reimburse Issuing L ender for Unpaid Drawings, 1f any
[ssuing Lender makes any payment under any Letier of Credit and the Borrower shall not have reimbursed
such amount in full to such [ssuing Lender pursuant to Section 3.07. such [ssuing Lender shall promptly
notify the Administrative Agent, and the Administrative Agent shall promptly notify cach Lender (other
than the rclevant Issuing Lender). and cach such Lender shall promptly and unconditionally pay to the
Administrative Agent, for the account of such Issuing Lender, such Lender’s share of such payment
{determined in accordance with its respective Commitment Ratio) i Dollars in Federal or other
immediately available funds, the aggregate of such payments relating to each unreimbursed amount being
referred to herein as a “Mandatory Letier of Credit Borrowing™; provided, however, that no Lender shall
be obligated to pay to the Administrative Agent its pro rata share of such unreimbursed amount for any
wrongful payment made by (he relevant Issuing Lender under a Letter of Credit a5 a result of acts or
onnssions  constituling willful misconduct or gross negligence by such lsswing Lender.  If the
Administrative Agent so0 notifies a Lender prior to 11:00 A.M. (Charlotte, North Carolina time) on any
Business Day. such Lender shall make available to the Administrative Ageat at its address referred to in
Section 9.01 and for the account of the relevant Issuing Lender such Lender’s pro rata share of the amount
of such payment by 3:00 P.M. (Charlotte, North Carolina time) on the Business Day following such
Lender’s receipt of notice from the Administrative Agent, together with interest on such amount for each
day from and including the date of such drawing to but excluding the day such payment is due from such
Lender at the Federal Funds Rate for such day (which funds the Administrative Agent shall promptly remit
to such Issuing Lender). The faiture of any Lender to make available to the Administrative Agent for the

47




account of an Issuing Lender its pro rata share of any unrcimbursed drawing under any Letter of Credit
shall not relieve any other Lender of its obligation hercunder to make available to the Administrative Agent
for the account of such [ssuing Lender ils pro rata share of any payment made under any Letter of Credit
on the date required. as specified above, but no such Lender shall be responsible for the failure of any other
Lender to make available to the Administrative Agent for the account of such Issuing Lender such other
Lender's pro rata share of any such payment. Upon payment in full of all amounts payable by a Lender
under this Section 3.09, such Lender shall be subrogated to the rights of the relevant Issuing Lender against
the Borrower to the extent of such Lender's pro rata share of the related Letter of Credit Liabilities
(including interest accrued thereon). ifany Lender fails to pay any amount required to be paid by it pursuant
to this Section 3.09 on the date on which such payment is due, interest shall accrue on such Lender’s
obligation to make such payment, for cach day from and including the date such payment became duc to
but excluding the date such Lender makes such payment. whether before or after judgment, at a rate per
annum equal to (i) for each day from the date such payment is due to the third succeeding Business Day.
inclusive. the Federal Funds Rate for such day as determined by the relevant Issuing Lender and (ii) for
each day thereafter, the sum of 2% plus the rate applicable to its Base Rate Loans for such day. Any
payment made by any Lender atter 3:00 P.M. (Charlotte, North Carolina time) on any Business Day shall
be deemed for purposes of the preceding sentence to have been made on the next succeeding Business Day.

Section 3.10  Funds Received from: the Borrower in Respect of Drawn Letters of Credit.
Whencver an [ssuing Lender receives a payment of a Reimbursement Obligation as to which ihe
Administrative Agent has reccived for the account of such [ssuing Lender any payments from the other
Lenders pursuant 1o Section 3.09 above, such Issuing Lender shall pay the amount of such payment to the
Administrative Agent, and the Administrative Agent shall prompily pay W each Lender which has paid ity
pro rata share thereof, in Dollars in Federal or other immediately available funds, an amount equal to such
Lender's pro rata share of the principal amount thercof and interest thercon for cach day after relevant date
of payment at the Federal Funds Rate.

Section 3.11  Obligations in Respect of Letters of Credit Unconditional. The obligations of the
Borrower under Section 3.07 above shall be absolute. unconditional and irrevocable. and shall be performed
strictly in accordance with the terms of this Agreement, under all circumstances whatsocver, including,
without limitation, the following circumstanccs:

(a} any lack of validity or enforceability of this Agreement or any Letter of Credit or any
document related hereto or thereto;

(b any amendment or waiver of or any congent to departure from all or any of the provisions
of this Agreement or any Letter of Credit or any document related hereto or thereto:

() the use which may be made of the Letter of Credit by, or any acts or omission of, 4
beneficiary of a Letter of Credit (or any Person for whom the bencficiary may be acting):

{d) the existence of any claim, set-otf, defense or other rights that the Borrower may have at
any time against & beneficiary of a Letter of Credit (or any Pcrson for whom the beneficiary niay be acting),
any [ssuing Lender or any other Person. whether in connection with this Agreement or any Letter of Credit
or any document related hereto or thereto or any unreiated transaction;

(e} any statement or any other document presented under a Letter of Credit proving to be

forged, fraudulent or invalid in any respect or any statement therein being untruc or inaccurate in any respect
whatsoever:
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(N payment under a Letter of Credit against presentation to an [ssuing Lender of a draft or
certificate that does not comply with the terms of such Letter of Credit; provided, that the relevant lssuing
Lender’s determination that documents presented under such Letter of Credit comply with the terms thereol
shall not have constituted gross negligence or willful misconduct of such Issuing Lender; or

(g) any other act or omission to act or delay of any kind by any Issuing Lender or any other
Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection
(g}, constitule a legat or equitable discharge of the Borrower's obligations hereunder.

Nothing i this Scction 3.11 is intended to limit the right of the Borrower to miake a claim against any
[ssuing Lender for damages as contemplated by the proviso to the first sentence of Scetion 3.12.

Section 3.12  indemmnification in Respect of Letters of Credit. The Borrower hereby indemnifies
and holds harmicss ecach Lender (including each Issuing Lender) and the Administrative Agent from and
against any and all claims, damages, losscs, labilities, costs or expenses which such Lender or the
Administrative Agent may incur by reason of or in connection with the failure of any other Lender to fulfill
or comply with its obligations (o such Issuing Lender hereunder {but nothing herein contained shall affect
any rights which the Borrower may have against such defaulting Lender). and none of the Lenders
{including any Issuing Lender) nor the Administrative Agent, their respective atfiliates nor any of their
respective officers, dircctors, employces or agents shall be lable or responsible, by reason of or in
connection with the execution and delivery or transfer of or payment or (ailure to pay under any Letter of
Credit, including. without limitation, any of the circumstances enumerated in Section 3.11, as well as (i} any
error, omission, interruption or delay in transmission or delivery of any messages, by mail, cable, telegraph,
tclex or otherwise, (iiYany crror in intcrpretation of technical terms, (iii) any loss or delay in the
transmission of any document required in order to make a drawing under a Letter of Credit, (iv)any
consequences arising from causes beyond the control of such indemnitee. including without limitation, any
government acis, or (v} any other circumstances whatsoever in making or failing to make payment under
such Letter of Credit: provided. that the Borrower shall not be required to indemmfy any Issuing Lender
tor any claims, damagcs, losses, liabilities, costs or expenscs, and the Borrower shall have a claim against
such Issuing Lender for direct (but not consequential) damages suffered by it, to the extent found by a court
of competent jurisdiction in a final, non-appeaiabie judgment or order to have been caused hy {i) the willful
misconduct or gross negligence of such Issuing Lender in determining whether a request presented under
any Letter of Credit issued by it complied with the terms of such Letter of Credit or {ii) such lssuing
Lender's failure to pay under any Letter of Credit issued by it after the prescntation to it of a request strictly
complying with the terms and conditions of such Letter of Credit, unless payment was prohibited by law,
regulation or court order. Nothing in this Section 3,12 is intended to limit the obligations vl the Borrower
under any other provision of this Agreement.

Secction 3.13  ISP98. The rules of the “International Standby Practices 1998 as published by
the Intermational Chamber of Commerce most recently at the time of 1ssuance of any Letter of Credit (the
“1SP™) shall apply to such Letter of Credit unless otherwise cxpressly provided in such Letter of Credit.

Section 3.14  Amount of Letter of Credit. Unless otherwise specificd hercin, the amount of a
Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit in effect at
such time; provided, however, that with respect to any Letter of Credit that, by ils terms or the tenmns of any
Issuer Document related thereto, provides for one or more automatic increases in the stated amount thereof,
the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of
Credir after giving cffect to all such increases, whether or not such maximum stated amount is in eftect at
such time, except that Letter of Credit tees payable as provided in Section 2.07(b) shall be calculated bascd
on the actual amount available for drawing in effect at any fime rather than such maximum stated amount.
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ARTICLE IV
CONDITIONS

Section4.01  Conditions to Closing. This Agreement shall become effective on and as of the
first date on which the following conditions precedent have been satisfied:

(a) This Agreement. The Administrative Agent shall have received counterparts hereof signed
by each of the parties hereto (or, in the case of any party as to which an executed counterpart shall not have
been received, receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex. facsimile
or other written confirmation from such party of exceution of a counterpart hercot by such party) to be held
in escrow and to be delivered to the Borrower upon satisfaction of the other conditions set forth in this
Section 4.01.

(b Notes. On or prior to the Effective Date, the Administrative Agent shall have reecived a
duly exccuted Note for the account of cach Lender requesting delivery of a Note pursuant to Scction 2.05.

(c) Officers” Certificate. The Administrative Agent shall have received a certificate dated the
Effective Date signed on behalf of the Borrower by the Chairman of the Board, the President, any Vice
President, the Treasurcr or any Assistant Treasurcr of the Borrower stating that (A) on the Effective Date
and after giving effect to the Loans and Letters of Credit being made or issued on the Effective Date, no
Default shall have occurred and be continuing and (B) the representations and warranties of the Borrower
contained in the Loan Documents are true and correct on and as of the Effective Date, except to the extent
that such representations and warranties specifically refer to an earlier date, in which case they were true
and correct as of such earlier date.

(d}) Proceedings. On the Effective Date. the Administrative Agent shall have received (i) a
certificate of the Secretary of the Commeonwealth of the Commonwealth of Pennsylvania, dated as of a
recent date, as to the good standing of the Borrower and (ii) a corliticate of the Secretary or an Assistant
Secretary of the Borrower dated the Effective Date and certifying (A) that attached thereto are true, correct
and complete copies of {x) the Borrower's articles of incorporation certified by the Secretary of the
Commonwealtl of the Commonwealth of Pennsylvania and (y) the bylaws of the Borrower, (B) as lo the
absence of dissolution or liquidation proceedings by or against the Borrower, (C) that attached thereto is a
true, correet and complete copy of resolutions adopted by the board of directors of the Borrower authorizing
the execution, delivery and performance of the Loan Documents to which the Borrower is a party and each
other docurnent delivered in connection herewith or therewith and that such resolutions have not been
amended and are in full force and elfect on the date of such certificate and (D) as to the incumbency and
specimen signatures of each officer of the Borrower executing the E.oan Documents to which the Borrower
is a party or any other document delivered in connection herewith or therewith.

(e) Opinions of Counsel. On the Effective Dale, the Administrative Agent shall have received
from counsel to the Borrower, opinions addressed to the Administrative Agent and each Lender. dated the
Effective Date. substantially in the form of Exhibit D hereto.

(N Consents.  All necessary governmental (domestic or foreign). regulatory and third party
approvals, including, without limitation. the order(s) of the PUC (the “PUC Order™} and any required
approvals of the FERC, authorizing borrowings hercunder in connection with the transactions contemplated
by this Agreement and the other Loan Documents shall have been obrained and remain in full force and
effect, in each case without any action being taken by any competent authority which could restrain or
prevent such transaction or impose, in the reasonable judgment of the Administrative Agent, materialty
adverse conditions upon the consummation of such transactions; provided that any such approvals with
respect to elections by the Borrower to increase the Comnnitment as contemplated by Section 2.19 or extend
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the Termination Datc as contemplated by Section 2.08(d) necd not be obtained or provided until the
Borrowcer makes any such clection,

(g) Payment of Fees. All costs. [ees and expenses due to the Administrative Agent, the Joint
Lcad Arrangers and the Lenders accrued through the Effective Date (including Commitment Fees, Letter
of Credit Fees and such other fees and expenses as set forth in the Fee Letters) shall have been paid in tull.

(h) Counsel Fees. The Administrative Apent shall have received full payment from the
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.G3 which are
billed through the Eftective Date and which have been inveiced one Business Day prior to the Eftective
Date,

(i} Know Your Customer. The Administrative Apent and each Lender shall have received all
documentation and other information required by regulatory authoritics under applicable “know your
customer” and anti-moncy laundering rules and regulations, including, without himitation, the Patriot Act,
and cerification with respect to the Beneficial Ownership Regulation for the Borrower if the Borrower
qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, in each case, as has been
reasonably requested in writing.

(i Existing Credit Agreement, All principal, interest, fees and other amounts acerued for the
accounts of or owed 1o the lenders under the Existing Credit Agreement {(whether or not due at the time)
shall have been paid in full, the commitments under such Existing Credit Agreement shall have been
terminated and all Existing Letters of Credit issued thereunder shall have rolled-over in accordance with
this Agreement.

Section 402  Conditons to All Credit Events. The oblipation of any Lender to make any Loan,
and the obligation of any Issuing Lender to issue (or renew or extend the term of) any Letter of Credit, is
subject to the satisfaction of the following conditions:

(a) receipt by the Administrative Agenl of a Notice of Borrowing as required by Section 2.03
or receipt by an Issuing Lender of a Letter of Credit Request as required by Section 3.03;

(b} the fact that, immediately before and atfter giving effect to such Credit Event, no Default
shall have occurred and be continuing: and

(c) the fact that the representations and warranties of the Borrower contained in this Agreement
and the other Loan Documents shall be true and correct on and as of the date of such Credit Event. except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they
were true and correct as of such earlier date and except for the representations in Section 5.04(c), Seclion
5.05 and Section 5.13, which shall be deemed only to celate to the matters referred to therein on and as of
the Effective Date.

Each Credit Event under this Agreement shall be deemed to be a represeniation and warranty by the
Bomrower on the date of such Credit Event as to the facts specified in cluuses (b) and {¢) of this Section,

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:
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Scction 5.01  Status. The Borrower is a corporation duly organized, validly existing and in good
standing under the laws of the Commonwealth of Pennsylvania and has the corporate authority to make and
perform this Agrecinent and cach other Loan Document to which it is a party.

Section 5.02  Authority; No Conflict. The execution, delivery and performance by the Borrower
of this Agrcement and each other Loan Docuinent to which it is a party have been duly autherized by all
necessary corporate action and do not violate (1) any provision of law or regulation, or any decree, order,
writ ot judgment, (i) any provision of its aricies of incorporation or bylaws. or {iii) resull in the breach of
or constitute a default under any indenture or other agreement or instrument to which the Borrower is a
party; provided that any exercise of the option to increasc the Commitment as contemplated in Section 2.19
or extend the Termination Date as contemplated by Scction 2.08(d) may require further authorization of the
Borrower’s Board of Directors, or approvals of the PUC and/or FERC.

Section 5.03  Lepality; Fte. This Agreemcnt and each other Loan Document (other than the
Notes) 1o which the Borrower is a party constitute the legal, valid and binding obligations of the Borrower,
and the Notes, when executed and delivered in accordance with this Agreement, will constitute legal, valid
and binding obligations of the Borrower, in each case enforceable against the Borrower in accordance with
their terms except to the extent limited by (a)bankrupley. insolvency. fraudulent conveyance or
reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights
generally and by gencral equitable principles which may limit the right to obtain cquitable remedics
regardless of whether enforcement is considered in a proceeding of law or equity or {b) any applicable
public policy on enforceability of provisions relating to contribution and indemnification.

Section 5.04 Financial Condition.

{(a) Audited Financia!l Statements. The consolidated balance sheet of the Borrower and its
Consolidated Subsidiarizs as of December 31, 2620 and the related consolidated statemients of income and
cash flows for the fiscal year then ended, reported on by Deloitte & Touche LLP, copies of which have
bcen delivered to cach of the Administrative Agent and the Lenders, fairly present. in conformity with
GAAP, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such
datc and their consolidated results of operations and cash flows for such tiscal ycar.

(1] [Intentionally Omitted].

(c) Material Adverse Change. Since December 31, 2020 Lhere has been no change in the
business, assets. financial condition or operations of the Borrower and its Consolidated Subsidiaries,
considered as a whole, that would materially and adversely atfect the Borrower’s ability to perform any of
its obligations under this Agreement, the Notes or the other Loan Documents.

Section 5.05  Litigation. Except as disclosed in or contemplated by the financial statements
referenced in Section 5.04(a) above, or in any subsequent report of the Borrower filed with the SEC on a
Forin 10-K, 10-Q or 8-K Report, or otherwise furnished in writing to the Administrative Agent and each
l.ender, no litigation, arbitration or administrative proceeding against the Borrower is pending or, to the
Borrower’s knowledge, threatened, which would reasonably be expected to materially and adversely afTect
the ability of the Borrower to perforn: any of its obligations under this Agreement, the Notes or the other
Loan Documents. There is no litigation. arbitration or administrative proceeding pending or, to the
knowledge of the Borrower, threatened which questions the validity of this Agrcement or the other Loan
Documents to which it is a party.

Section 5.06  No Violation. No part of the proceeds of the borrowings by hersunder will be
used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any “'margin stock”
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within the meaning of Regulation U of the Board of Governors of the Federal Reserve System, or for any
other purpose which violates, or which conflicts with, the provisions of Regulations U or X of said Board
of Governors. The Borrower is not engaged principally, ot as one of ils important activities, in the business
ol extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07  ERISA. Each membcr ot the ERISA Group has tulfilled its obligations under the
minimun funding standards of ERISA and the Internal Revenue Code with respect to each Material Plan
and is in compliance in all maierial respecis with the presently applicable provisions of ERISA and the
[nternal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) sought
a waliver of the minimum funding standard under Section 412 of the Internal Revenuc Code in respect of
any Material Plan, (ii) failed to make any contribution or payment to any Matcrial Plan, or made any
amendment to any Material Plan, which has resulted or could result in the imposition of & Lien or the
posting of a bond or other security under ER[SA or the Intermnal Revenue Code or (i11) incurred any material
liability under Title IV of ERISA other than a liability to the PBGC for premiums under Section 4007 of
ERISA.

Section 5.08  Governmental Approvals.  No authorization, consent or approval from any
Governmental Authority i1s required for the execution, delivery and performance by the Borrower of this
Agreement, the Notes and the other Loan Documents to which it is a party and except such authorizations,
conscnts and approvals, including, without limitation, the PUC Order, as shall iave been obrained prior o
the Effective Date and shall be in full foree and effect: provided, that any exercise of the option to increase
the Commitment as conteinplated in Section 2,19 or extend the Termination Date as contemplated by
Section 2.08(d) may require additional approvals of the PUC and/or FERC.

Scetion 5.09  {nvestment Company Act. The Borrower is not an “investment company™ within
the meaning of the investment Company Act of 1940, as amended. or required to register 45 an investment
company under such Act,

Scetion 5.10 Tax Returns and Payments. The Borrower has filed or caused to be filed all
Federal, state, local and foreign income tax retums required to have been filed by it and has paid or caused
to be paid all income taxes shown to be due on such returns except income taxes that are being contested
in good faith by appropriate proceedings and for which the Borrower shall have set aside on its books
appropriate reserves with respect thereto in accordance with GAAP or that would not reasonably be
expected to have a Material Adverse Effect.

Section 5.11 Compliance with Laws,

(a) To the knowledge of the Barrower, the Borrower is in compliance with all applicable laws.
regulations and orders of any Governmental Authority, domestic or foreign, in respect of the conduct of its
business and the ownership of its properiy {including, without limitation. compliance with all applicable
ERISA and Environmental Laws and the requirements of any permits issued under such Environmental
Laws), except to the extent (1) such compliance is being contested in good faith by appropriate proceedings
or (it} non-compliance would not reasonably be cxpected to materially and adversely affect its ability to
perform any of its obligations under this Agreement. the Noles or any other Loan Document to which it is
4 parly.

Section 5.12 No Default. No Default has occurred and is continuing.
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Section 5.13 Environmental Matters.

(a) Except {x) as disclosed in or contemplated by the financial statements referenced in Section
5.04(a} above, or in any subsequent report of the Borrower filed with the SEC on a Form 10-K, 10-Q} or 8-
K Report. or otherwise furnished in writing to the Administrative Agent and each Lender, or (y) to the
cxtent that the liabilitics of the Borrower and its Subsidiarics, taken as a whole, that relate to or could
reasonably be expected to result from the matters referred to in clauses (i) through (i) below of this
Section 5.13(a), inclusive, would not reasonably he expected to result in a Material Adverse Effect;

(1} no notice. notification, citation. summons, complaint or order has been received
by the Borrower or any of its Subsidiaries, no penalty has been assessed nor is any investigation or
review pending or, to the Borrower's or any of its Subsidiaries’ knowledge, threatened by any
rovernmental or other enlity with respect to any ( A) alleged violation by or Liability of the Borrower
or any of its Subsidiaries of or under any Environmental Law, {B) alleged failure by the Borrower
or any of its Subsidiarics to have any cnvironmental permit, certificate, license, approval,
registration or authorization reguired in connection with the conduct of its business ot ()
generation, storage, treatment, disposal, transportation or release of Hazardous Substances:

(ii) to the Borrower™s or any of its Subsidiaries’ knowledge. no Hazardous Substance
has been released (and no written notification of such releasc has been filed) (whether or not in a
reportable or threshold planning quantity) at, on or under any property now or previously owned.
leased or operated by the Borrower or any of its Subsidiaries; and

(iii)  no property now or previously owned. feased or operated by the Borrower or any
of its Subsidiaries or, to the Borrower's or any of its Subsidiaries’ knowledge. any property to
which the Borrower or any of its Subsidiaries has, directly or indirectly, transpoeried or armanged for
the (ransportation of any Hazardous Substances, is listed or, to the Borrower’s or any of its
Subsidiaries’ knowledge, proposed for listing, on the National Prioritics List promnulgated pursuant
to the Comprchensive Environmental Response, Compensation and Liability Act of 1980, as
amended (“CERCLA™), on CERCLIS {as defined in CERCLAY or on any similar federal, state or
foreign list of sites requiring investigation or clean-up.

() Exccpt as disclosed in or contemplated by the financial statemncnts reterenced in Section
5.04(a} above, or in any subscequent report of the Borrower filed with the SEC on a Form 10-K, 13-Q or 8-
K Report, or otherwise fumished in writing to the Administrative Agenl and each Lender, to the Bermrower's
or any of its Subsidiaries” knowledge, there are no Environmental Liabilities that have resulted or could
reasonably be expectled to result in a Material Adverse Effect.

(c) For purposes of this Section 5.13, the terms “the Bormower™ and “Subsidiary™ shall include
any business or business entily {including a corporation) which is a predecessor, in whole or in parl, of the
Borrower or any of its Subsidiaries from the time such business or business entity became a Subsidiary of
PPL Corporation, a Pennsylvania corporation..

Section 5.14 OFAC. None of the Borrower, any Subsidiary of the Borrower, nor, to the
knowledge of the Borrower, any director, officer, or Affiliate of the Borrower or any of its Subsidiaries: (i}
is a Sanctioned Person, (1) has more than 10% of its assets in Sanctioned Persons or in Sanctioned
Countries, or {iil} derives more than 10% of its operating income from investmcents in, or transactions with
Sanctioned Persons or Sanctioned Countries,  The proceeds of any Loan will not be used. directly or
indirectly. to fund any activitics or business of or with any Sanctioned Person, or inany Sanctioned Country,

L /]
i £




Secction 5.15  Anti-Corruption. None of the Borrower or any of its Subsidiarics nor. to the
knowledge of the Borrower, any director, officer, agent, employee or other person acting on behalf of the
Borrower or any of its Subsidiaries is aware of or has taken any uction, directly or indirectly, that would
result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended. and the
rules and regulations thereunder (the “FCI'A™) or any other applicable anti-corruption law: and the
Borrower has instituted and matntains policics and procedures designed to ensure continued compliance
therewith, No part of the proceeds of the Loans will be used, directly or indirectly, for any payments o any
governmental official or employee. political party, official of a political party, candidate for political office,
or anyone else acting in an official capacity in violation of the FCT'A or any other applicable anti-corruption
law.

ARTICLE VI
COVENANTS

The Borrower agrees that so long as any Lender has any Commitment hereunder or any amount
payable hereunder or under any Note or other Loan Document remains unpaid or any Letter of Credit
Liability remains outstanding:

Scction 6.01  Information. The Borrower will deliver or cause to be delivered to each of the
Lenders {it being understood that the posting of the information required in clauses (a}, (b) and (f) of this
Section 6.8 on the Borrower's website or PPL Corporation’s website {http://www.pplweb.com) or making
such information available on IntraLinks, SyndTrak {or similar service) shall be deemed to be effective
delivery o the Lenders);

(a) Amnual Financial Statements. Promiptly when available and in any event within ten {10}
days after the date such information is required to be delivered to the SEC {or, if the Borrower is not 1
Public Reporting Company, within one hundred and five (105) days alter the end of each [iscal vear of the
Borrower}, a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of
such fiscal year and the related consolidated statements of income and cash tlows for such fiscal year and
accompanicd by an opinion thercon by independent public accountants of recognized national standing,
which opinion shall state that such consohdated hnancial statements present fairly the consolidated
financial position of the Borrower and its Consolidated Subsidiaries as of the dale of such financial
statements and the results of their operations for the period covered by such financial statements in
conformity with GAAP applied on a consistent basis.

(b) Quarterly Financial Statements. romptly when available and in any event within ten {1}
days after the date such information is required to be delivered to the SEC {or, if the Borrower is not a
Public Reporting Company. within sixty (60) days afier the end of each quarterly fiscal period in each fiscal
yeur of the Borrower (other than the last quarterly fiscal period of the Borrower)), a consolidated balance
sheet of the Borrower und its Consolidated Subsidiaries as of the end of such quanier and the related
consolidated statements of income and cash flows for such fiscal quarier, all certified (subject te normal
year-end audit adjustments) as to fairness of presentation, GAAP and consistency by any vice president.
the treasurer or the controller of the Borrower.

(c) Officer’s Certibicate. Stmultaneously with the delivery of each set of financial statements
referred to in subsections (a) and (b} above, a certificate of the chief accounting officer or controller of the
Borrower, (i) setting forth in reasonable detail the calculations required to establish compliance with the
requircments ot Section 6.09 on the daic of such financial statements and (i) stating whether there exists
on the date of such certificate any Default and, i any Default then exists, setting forth the Jetails thereot
and the action which the Borrower is taking or proposes to take with respect thereto,
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(d) Dctault. Forthwith upon acquiring knowledge of the occurrence of any (i) Detault or
(i1) Event of Default, in either case a certificate of a vice president or the treasurer of the Borrower setting
torth the details thereof and the action which the Borrower is taking or proposcs to take with respect thereto,

(e) Change in Borrower’s Ratings. Promptly. upon the chiet executive officer, the president.
any vice president or any scnior financial officer of the Borrower obtaining knowledge of any change in a
Borrower’s Rating, a notice of such Borrower’s Rating in effect after giving cffect to such change.

(H Securities Laws Filing. To the extent the Borrower is a Public Repeorting Company.
promptly when available and in any cvent within ten (10) days after the date such information is required
to be delivered to the SEC, a copy of any Form 10-K Report to the SEC and a copy of any Form 10-Q
Report to the SEC. and promptly upon the filing thereof, any other filings with the SEC.

(2) ERISA Matters. 1f and when any member of the ERISA Group: (1) gives or is required to
give notice to the PRGC of any “reportable event™ {as defined in Section 4043 of ERISA) with respect to
any Matenial Plan which might constitute grounds for a termination of such Plan under Title I'V of ERISA,
or knows that the plan administrator of any Material Plan has given or is required to give notice of any such
reportable event, a copy of the notice of such reportable event given or required to be given to the PBGC,
(11} receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or
partial withdrawal liability under Title 1V of ERISA, or notice that any Multiemployer Plan is in critical
status, 15 insolvent or has been terminated, a copy of such notice: (i1t receives notice from the PBGC under
Title IV of ERISA of an intent to lerminale, impose material liability {other than for premiums under
Section 4007 ot ERISAY) in respect of, or appoint a trusiee to administer any Material Plan, a copy of such
notice; (iv) applies for a waiver of the minimum funding standard under Scction 412 of the Internal Revenue
Code with respect 1o a Material Plan, a copy of such application: (v) gives notice of intent to terminate any
Plan under Section 404 1{¢) of ERISA, a copy of such notice and other information filed with the PBGC;
{v1) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERISA, a copy of such nolice:
or {vii} fails to make any payment or contribution to any Plan or makes any amendment to any Plan which
has resulted or could result in the imposition ot'a Licn or the posting of a bond or other security. a copy of
such notice, and in cach casce a cenificate of the chicf accounting officer or controller of the Borrower
setting forth details as to such occurrence and action, if any, which the Borrower or applicable member of
the ERESA Group is required ot proposes to take.

(h) Other [nformation. From time to time such additional financial or oiher information
regarding the financial condition, tesults of operations. properties, assets or business of the Borrower or
any of its Subsidiaries as any Lender may reasonably request, and to the extent the Borrower is a "lepal
entity customer™ under the Beneficial Ownership Repulation, such certifications as fo its beneficial
ownership as any Lender shall reasonably request to enable such Lender to comply with the Beneficial
Ownership Regulation.

The Borrower hereby acknowledpes that (a) the Administrative Agent will make available to the
Lenders and each Issuing Lender materials and/or information provided by or on behalf of the Borrower
hercunder (collectively, “Borrower Materials™) by posting the Borrower Matcrials on IntraLinks. SyndTrak
or another similar electronic system (the “Platform™) and (b) certain of the Lenders may be “public-side”
Lenders (i.e., Lenders that do not wish to receive matenial non-public information with respect 1o the
Borrower or its securities) (each, a “Public Lender™). The Borrower hereby aprees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed
to the Public Lenders and that (w) all such Borrower Materials shall be cicarly and conspicuously marked
“PUBLIC™ which, at a minimum, shall mican that the word “PURLIC™ shall appcar prominently on the first
page thereof; (x) by marking Barrower Materials “PUBLIC.” the Borrower shall be deemed to have
authorized the Administrative Agent, the Isswing Lenders and the Lenders o ireat such Borrower Materials
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as not coniaining any material non-public intormation {although it may bc sensitive and proprietary) with
respect to the Bormower or its seeurities for purposes of United States Federal snd state securities laws
(provided. however, that to the extent such Borrower Materials constitute Information {as defined below),
they shall be treated as set forth in Section 9.12): (y) all Borrower Materials marked “PUBLIC™ are
permitted to be made available through a portion of the Platform designated “Public Investor;” and (2} the
Administrative Agent shall be cntitled to treat any Borrower Materials that are not marked “PUBLIC™ as
being suitable only for posting (subject to Section 9.12) on a portion of the Platform not designated “Public
[nvestor,” “Information” means all information received from the Borrower or any of its Subsidiaries
relating to the Borrower or any of its Subsidiaries or any of their respective businesses, other than any such
information that is available to the Administrative Agent, any Lender or any lssuing Lender on a
nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiarics; provided that, in the
case of infonmation received from the Borrower or any of its Subsidianies after the Effective Date, such
information is clearly identified at the time of delivery as confidential.  Any Person required to mainiain
the confidentiality of [nformation as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information.

Scction 602 Maintenance of Property; Insurance.

(a) Mainicnance of Properties. The Borrower will keep all property uscful and necessary in
its businesses in good working order and condition, subject to ordinary wear and tear, unless the Borrower
determines in good faith that the conunued maintenance of any of such properties is ne longer economically
desirable and so long as the failure to so maintain such properties would not reasonably be expected to have
a Malerial Adverse Elfect.

(b} Insurance., The Borrower will maintain, or cause to be maintained, insurance with
financially sound (determined in the reasonable judgment of the Borrower) and responsible companies in
such amounts (and with such risk retentions) and against such risks as is usually carried by owners of similar
businesses and properties in the same general areas 1 which the Borrower operates.

Section 6.03  Conduct of Business and Maintenance of Existence.  The Borrower will
{a) continue to engage in businesses of the same general type as now conducted by the Borrower and its
Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the
tailure to maintain any existing business would not have a Material Adverse Effect and (b) cxcept as
otherwise permitted in Section 6.07. preserve, renew and keep in full foree and effect. and will cause each
of its Subsidianes Lo preserve, renew and keep in full force and effect, their respective corporate (or other
entity) existence and their respective rights. privileges and tranchises necessary or material to the normal
conduct of business, except, in cach case, where the failure to do so could not reasonably be expected to
have a Material Adverse Effect.

Section 6.04  Compliance with Laws. Ete. The Borrower will comply with all applicable laws,
regulations and orders of any Governmental Authority, domestic or foreign. in respect of the conduct of its
business and the ownership of its property (including. without limitation, compliance with all applicable
ERISA and Environmental Laws and the requirements of any permits issued under such Environmental
Laws), excepl W the extent (1) such compliance ts being contested in good faith by appropriate proceedings
or {b) noncompliance could not reasonably be expecled to have a Material Adverse Elfect.

Scction 6.05  Books and Records. The Borrower {a) will keep. and, will cause cach of its
Subsidiaries to keep, proper books of record and account in conformity with GAAP and (b will permit
representatives of the Administrative Agent and each of the Lenders to visit and inspect any of their
respective properties. to examine and make copies from any of their respective books and records and to
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discuss their respective aftairs, finances and accounts with their officers, any cmployees and independent
pubiic accountants, all at such reasonable times and as often as may reasonably be desited, provided, that,
the Tights created in this Section 6.0 to “visit™, “inspect”™, “discuss™ and copy shall not extend to any
matters which the Borrower deems, in pood faith, to be confidential, unless the Administrative Agent and

any such Lender agree in wriling to keep such matiers confidential.

Section 6,06 Use of Proceeds, The proceeds of the Loans made under this Agreement will be
used by the Borrower to repay loans under the Existing Credit Apreement on the Effective Date and for
general corporate purposes of the Borrower and its Subsidiaries. including for working capital purposes and
tor making investments in or loans to Subsidiaries, The Borrower will request the issuance of Letiers of
Credit solely for gencral corporate purposcs of the Borrower and its Subsidiaries including to support
issuances of tax exempt pollution control bends issued on behalf of the Borrower and/or its Subsidianies,
No such unse of the proceeds for peneral corporate purposes will be, direcily or indirectly, for the purpose,
whether immediate, incidental or uitimate, of buying or carrying any Margin Stock within the meaning ol
Regulation U. The procceds ot any Loan will not be used. directly or indirectly. to tund any activities or
business of or with any Sanctioned Person, or in any Sanctioned Country.

Section 6.07  Merper or Consolidation. The Borrower will not merge with ot into or consolidate
with or into any other corporation or entity, unless (a} immediately after giving effect thereto. no event shall
occur and be continuing which constitutes a Default, (b) the surviving or resulting Person, as the case may
be, assumes and agrees in writing to pay and perform all of the obligations of the Borrower under this
Agreement, (¢} substantially all of the consolidated assets and consolidated revenues of the surviving or
resulting Person, as the case may be, are anticipated to come from the utility or energy businesses and
(d) the senior long-term: debt ratings from both Rating Agencies of the surviving or resulting Person, as the
casc may be, iminediately following the inerger or consolidation is equal to or greater than the scnior long-
term debt ratings from both Rating Agencies of the Borrower immediately preceding the announcement of
such consolidation or merger.

Section 6.08  Asset Sales. Except tor the sale of assets required to be sold to contormy with
governmental requirements, the Borrower shall not consummate any Asset Sale, it the aggregate net book
value of all such Asset Sales conswnmated during the four calendar quarters immediately preceding any
date of determination would exceed 25% of the tolal assets of the Borrower and its Consolidated
Subsidiaries as of the beginning of the Borrower’s most recently ended full fiscal quarter: provided,
however, that any such Assct Sale will be disregarded for purposes of the 25% limitation speciticd above:
(a} if any such Assct Sale is in the ordinary coursc of business of the Borrower: {b) if the asscts subject to
any such Assel Sale ure wom out or are no longer useful or necessary in connection with the operation of
the businesses of the Borrower; (c) if the assets subject to any such Assel Sale are being transferred o a
Wholly Owned Subsidiary of the Borrower; {d) if the proceeds from any such Asset Sale (i} are, within
twelve {12) inonths of such Asset Sale, invested or reinvested by the Borrower in a Permitted Business,
{11} arc uscd by the Borrower to repay Debt of the Borrower, or (ii)) are retained by the Borrower: or (e} if,
prior to any such Asset Sale, both Rating Agencies confirm the then-current Borrower's Ratings after giving
effect to any such Asset Sale.

Section 6.09  Consolidated Debt to Consolidated Capitalization Ratio. The ratio of Consclidated
Debt of the Bormower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as of
the cndd of cach fiscal quarier.
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ARTICLE VI
DEFAULTS

Section 7.01  Evemis of Default. [f one or more of the following events {each an “Event of
Default™) shall have occurred and be continuing:

(a) the Bormower shalt faif to pay when due any principal on any Loans or Reimbursement
Obligations; or

(b} the Borrower shall fail to pay when duc any interest on the [Loans and Reimbursement
Obligations, any fee or any other amount payable hereunder or under any other Loan Document for five (5)
davs following the date such payment becomes due hereunder; or

(c) the Borrower shall fail to obscrve or perform any covenant or agrecement contained in
Scctions 6.05(b}, 6.06. 6.07. 6.08 or 6.09; or

(d) the Borrower shall fall to observe or perform any covenant or agreement contained in
Section 6.0 1{d)(i} for 30 days after any such failure or in Section 6.01(d}{i1) for ten (10) days afier any such
tailure; or

(e) the Borrower shall fail (o observe or perforim any covenant or agreement contained in this
Agreement or any other Loan Document {other than those covered by clauses (a). {b}. (c) or {d) above) for
thirty (30) days atter written notice thereof has been given to the defaulting party by the Administrative
Agent, or at the request of the Required Lenders; or

N any representation, warranty or cerification made by the Borrower in this Agreement or
any other Loan Document or in any certificate, financial statement or other document delivered pursuant
hereto or thereto shall prove to have been incorrect in any material respect when made or deemed madc: or

(& the Borrower shall (i) fail to pay any principal or interest, regardless of amount, due in
respect of any Material Debt beyond any period of grace provided with respect thereto, or {ii) fail to obscrve
or perform any other term, covenant, condition or agreement contained in any agreement or insirument
evidencing or goveming any such Material Debt beyond any period of grace provided with respect thereto
if the effect of any failure referred to in this clause (ii) is 1o cause. or to permit the holder or holders of such
Debt or a trustee on its or their behalf to cause, such Debt to become due prior o its stated maturity;, or

(h} the Bommower shall commence a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itsell or its debts under any bankruptcy. insolvency or other
similar law now or hereafter in effect or seeking the appointment of a trusiee, receiver, liquidator, custodian
or other similar otficial of it or any substantial part of its property. or shall consent to any such relief or to
the appointment of or taking posscssion by any such official in an involuntary case or other procecding
cornmenced against it, or shalt make a general assignment for the benefit of creditors, or shall fail generally
to pay. or shall admit in writing its inability to pay, its debis as they become due, or shall take any corporate
action to authorize any of the foregoing; or

(i) an involuntary case or other proceeding shall be commenced against the Borrower secking
liguidation, reorganization or other relief with respect to it or its debts under any bankruptey, insolvency or
other similar law now or hereafler in effect or seeking the appoiniment of a trusiee, receiver, hiquidator,
custodian or other similar ofticial of it or any substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a period of 60 days; or an order for relief shall
be entered against the Borrower under the Bankruptcy Code; or
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(3 any member of the ERISA Group shall fail to pay when duc an amount or amounts
aggregating in excess of $50,000,000 which it shall have becomne liable to puy under Title 1V of ERISA; or
notice of intent to terminate a Material Plan shall be filed under Title 1V of ERISA by any member of the
ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute
proceedings under Title [V of ERISA to tenmninate, to impose liability (other than for premiums under
Scction 4007 of ERISA) in respect of, or to causc a trustce to be appointcd to administer any Material Plan;
or a condition shall exist by reason of which the PBGC would be entitlied to obtain a decree adjudicating
that any Material Plan must be termipated; or there shall occur a complete or purtial withdrawal from, or
default, within the meaning of Section 4219(c)(5) of ERISA, with respect to, one or more Multiemployer
Plans which could reasonably be expected to cause one or more mernbers of the ERISA Group to incur a
current payment obligation in excess of $50,000.000; or

k) the Borrower shall fail within sixty (60) days to pay. bond or otherwise discharge any
judgment or order for the payment of money in excess of $20,000,000, entered against the Borrower that is
notf stayed on appeal or otherwise being appropriately contested in good faith; or

() a Change of Control shall have occurred:

then, and in every such event. while such event is continuing, the Administrative Agent may (A) if requested
by the Required Lenders, by notice to the Borrower terminate the Coinmitinents. and the Commitments
shall thereupon terminate, and {B)Y if requested by the Lenders holding more thun 50% of the sum of the
aggregate outstanding principal amount of the Loans and Letter of Credit Liabilities at such time, by notice
to the Borrower declare the Loans and Letter of Credit Liabilities (together with accrued interest and
accrued and unpaid fees thereon and all other amounts due hercunder) to be, and the Loans and Letter of
Credit Liabilitics shall thercupon become, immediatcly due and payable without presentment, deinand,
protest or other notice of any kind (except as set forth in clause (A) above), all of which are hereby waived
by the Borrower and require the Borrower to, and the Borrower shall, cash collateralize {in accordance with
Section 2.09{a)(ii)) all Letter of Credit Liabilities then outstanding; provided, that, in the case of any Default
or any Event of Default specified in Section 7.01(h} or 7.01(i) above with respect to the Borrower, without
any noticc to the Borrower or any other act by the Administrative Agent or any Lender, the Commitments
shall thereupon termimate and the Loans and Reimbursement Obligations (together with accrued interest
and accrued and unpaid fees thereon and all other amounts due hereunder) shall become imimediately due
and payable without presentiment, demand, protest or other notice of any kind, all of which are hereby
walved by the Borrower, and the Borrower shall cash collateralize (in accordance with Section 2.09(a)(i1))
all Letter of Credit Liabilities then outstanding.

ARTICLE VIH
THE AGENTS

Section 8.0l  Appointment and Authorization. Each Lender hereby irrevocably designates and
appoints the Administrative Agent to act as spceificd hercin and in the other Loan Documents and to take
such actions on its behalf under the provisions of this Agreement and the other Loan Documents und
perform such dulies as are expressly delegated to the Administrative Agent by the terms of this Agreement
and the other Loan Documents, together with such other powers as are reasonably incidental thereto. The
Administrative Agent agrees to act as such upon the express conditions contained in this Article VIIL
Notwithstanding any provision to the contrary clsewhere in this Agrecinent or in any other Loan Document,
the Administrative Agent shall not have any duties or responsibilities, except those expressly set forih
herein ¢r in the other Loan Documents, or any Nduciary relationship with any Lender, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or

60




otherwise exist against the Administrative Agent. The provisions of this Article V1II arc solcly for the
benefit of the Administrative Agent and Lenders, and no other Person shall have any nights as a third parny
beneficiary of any of the provisions hereot. For the sake of clarity, the Lenders hereby agree that no Agent
other than the Administrative Apeni shall have, in such capacity, any duties or powers with respect to this
Agreement or the other Loan Documents.

Section 8.02  Individual Capacity. The Administrative Agent and its Affiliates may make loans
to, accept deposits from and generally engage in any kind of business with the Borrower and its Affiliates
as though the Administrative Agent were not an Agent. With respect to the Loans made by it and all
obligations owing to it, the Administrative Agent shall have the same rights and powers under this
Agreement as any Lender and may exercise the samc as though it were not an Agent. and the terms
“Required Lenders™, “Lender” and “Lenders” shall include the Administrative Agent in its individual
capacity.

Section 8.03  Dclegation of Duties. The Administrative Agent may executce any of its duties
under this Agreement or any other Loan Document by or through agents or attomeys-in-fact. The
Administrative Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-
in-fact selected by it with reasonable care excepl 1o the extent otherwise required by Section 8.07.

Section 8.04  Rcliance by the Administrative Agent. The Administrative Agent shall be entitled
to rely, and shall be fully protected in relying, upon any note. witing, resotution, notice, consent, certificate,
affidavit, letter, telecopy or other electronic facsimile transmission, telex, telegram, cable, teletype,
electronic transmission by modem, computer disk or any other message, statement. order or other writing
or conversation believed by it to be genuine and correct and to have been sighed, sent or made by the proper
Person or Persons and upon advice and statements of legal counsel (including, without limitation, counsel
to the Borrower), independent accountants and other experts selected by the Administrative Agent. The
Administrative Agent shall be fully justified in failing or refusing to take any action under this Agreement
or any other Loan Document unless it shall {irsi receive such advice or concurrence of the Required Lenders,
or all of the Lenders. if applicable, as it deems appropriate or it shall first be indemnified to its satisfaction
by the Lenders against any and all liability and expense which may be incurred by it by rcason of taking or
continuing to take any such action. The Administrative Agent shall in all cases be fully protected in acting,
or in refraining from acting. under this Agreement and the other Loan Documents in accordance with a
request of the Required Lenders or all of the Lenders, if applicable, and such request and any action taken
or failure to act pursuant thereto shall be binding upon all of the Lenders.

Section 8.05  Notice of Default, The Administrative Agent shall not be deemed 1o have
knowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent has
received notice from a Lender or the Borrower referring to this Agreement. describing such Default and
stating that such notice is a “notice of default™. If the Administrative Agent reccives such a notice, the
Administrative Agent shall give prompt notice thereof 1o the Lenders. The Administrative Agent shall tuke
such action with respect to such Default as shall be reasonably directed by the Required Lenders: provided,
that, unless and until the Administrative Agent shall have received such directions, the Administrative
Agent may {but shall not be obligated to) take such action, or refrain from taking such action, with respect
to such Default as it shall deem advisable in the best interests of the Lenders.

Section 8.06  Non-Reliance on the Agents and Other Lenders. Each Lender expressly
acknowledges that no Apent or oflicer, director, employee, agent, attorney-in-fact or aftiliate of any Agent
has made any representations or warrantics to it and that no act by any Agent hercafter taken, including any
review of the affairs of the Borrower, shall be deemed to constitute any representation or warrtanty by such
Agent to any Lender. Each Lender acknowledges o the Agents that it has, independently and without
reliance upon any Agent or any other Lender. and based on suich documents and information as it has
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deemed appropriate, made its own appraisal of and investigation into the business, asscts. opcrations,
property, financial and other condition, prospects and ereditworthiness of the Bomower and made its own
decision to make its Loans hereunder and Lo enter into this Agreement. Fach Lender also acknowledges
that it will. independently and without reliance upon any Agent or any other Lender. and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit analysis,
appraisals and decisions in taking or not taking action undcer this Agreement, and to make such investigation
as 1t deems necessary to inform itself as to the business, assets, operations, property, financial und other
condition. prospects and creditworthiness of the Borrower, No Agent shall have any duty or responsibility
to provide any Lender with any credit or other information concerning the business, operations. assets,
property, financial and other condition. prospects or creditworthiness of the Borrower which may come into
the possession of such Agent or any of its officers, directors, cinployces, agents, attorneys-in-fact or
aftiliates.

Section §.07 Exculpatory Provisions. The Administrative Agent shall not, and no officers,
directors. employees, agents, attorneys-in-fact or affiliates ot the Administrative Agent, shall (i) be liable
for any action lawfully taken or omitted to be taken by it under or in connection with this Agreement or any
other Loan Document {except for its own gross negligence, willful misconduct or bad faith) or (1) be
responsible in any manner to any of the Lenders for uny recilals, statements, representalions or warranties
made by the Borrower or any of itg officers contained in this Agreement, in any other Loan Document or
in any ccrtificate, report, statcinent or other docurnent referred to or provided for in, or received by the
Administrative Agent under or in conncction with, this Agrecinent or any other Loan Document or for any
tailure of the Borrower or any of its officers to perform its obligations hereunder or thereunder. The
Administrative Agent shall not be under any obligation o any Lender to ascertain or to inguire as (o the
observance or performance of any of the agreements contained in. or conditions of, this Agreement or any
other Loan Documcnt, or to inspect the propertics. books or records of the Borrower. The Administrative
Agcent shall not be responsible to any Lender for the effectivencss, genuinencss. validity, enforccability,
collectibility or sufficiency of this Agreement or any other Loan Document or for any representations,
warranlies, recitals or statements made by any other Person herein or therein or made by any other Persen
in any written or oral statement or in any financial or other statements, instruments, reports. certificates or
any other documents in connection herewith or therewith turnished or made by the Administrative Agent
to the Lenders or by or on behalf of the Borrower to the Administrative Agent or any Lender or be required
to ascerlain or inguire as to the performance or observance of any of the terms, conditions, provisions,
covenants or agreements contained herein or therein or as W the use of the priceeds of the Loans or of the
exislence or possible existence of any Default.

Sechon B.O8  Indemnification. To the extent that the Bomrower for any reason fails to
indefeasibly pay any amount required under Sections 9.03(a), (b) or (¢} (o be paid by it to the Administrative
Agent {or any sub-apent thereof), the Lenders severally agree to indemnify the Administrative Agent, in its
capacity as such, and hold the Administrative Agent. in its capacity as such, harmless ratably according to
their respeetive Commitiments from and against any and all liabilitics, obligations, losscs. dainages.
penalties, actions. judgments, suits. costs and reasonable expenses or disbursements of any kind whatsoever
which may at any time (including, without limitation, at any time (ollowing the full payment of the
obligations of the Borrower hereunder) be imposed on. incurred by or asserted against the Admimstrative
Agent, in its capacity as such. in any way relating to or arising out of this Agreement or any other Loan
Document, or any documents contemplated hereby or referred to herein or the transactions contemplated
hereby or any action taken or omitted to be taken by the Administrative Agent under or in conneetion with
any of the foregoing, but only to the extent that any of the foregoing is not paid by the Borrower; provided,
that no Lender shall be liable (o the Adminisirative Agent for the payment of any portion of such liabilities,
obligations, losses, damages. penalties. actions. judgments, suits, cosis or expenses or disbursements
resulting froin the gross ncgligence, willful misconduct or bad faith of the Administrative Agent. If any
indemnity fumished to the Administrative Agent for any purposc shall, in the reasonable opinion of the
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Administrative Agent, be insufficient or become impaired, the Administrative Agent may call for additional
indemnity and cease, or not commence, to do the acts indemnified against until such additional indemnity
is fumished. The agreement in this Section 808 shall survive the payment of all Loans, Letter of Credit
Liabilities, fees and other obligations of the Borrower arising hereunder.

Scction 8.09  Rcesignation; Successers. The Administrative Agent may resign as Adminisirative
Agent upon twenty {20) days” notice to the Lenders. Upon the resignation of the Administrative Agent, the
Required Lenders shall have the right (o appoint from among the Lenders a successor to the Administrative
Agent, subject to prior approval by the Borrower {so long as no Event of Default exists) (such approval not
to be unreasonably withheld), whercupon such successor Administrative Agent shall succecd o and become
vested with all the rights, powers and dutics of the retiring Administrative Agent, and the term
“Administrative Agent” shall include such successor Administrative Agent effective upon its appointment,
and the retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be
terminated, withoul any other or further act or deed on the part of such former Administrative Agent or any
of the parties to this Agreement or any other Loan Document. [f no successor shall have been appointed
by the Required Lenders and approved by the Borrower and shall have accepted such appointiment within
thirty (30) days after the retiring Admimstrative Agent gives notice of its resignation, then the retiring
Administrative Agent may al its election give nolice to the Lenders and the Borrower of the immediate
elfectiveness of its resignation and such resignation shall thereupon become effective and the Lenders
collectively shall perform all ot the dutics of the Administrative Agent hereunder and under the other Loan
Documents until such time, if any, as the Required Lenders appoint a suceessor agent as provided for above.
After the retiring Administrative Agent’s resignation hereunder as Admimistrative Agent, the provisions of
this Article VIII shall inure to its benefit as to any actions taken or omitled to be taken by it while it was
Administrative Agenl under this Agreement or any other Loan Document

Section §.10  Administrative Agent’s Fees. The Borrower shall pay to the Administrative Agent
for its own account fees in the amount and at the times agreed to and accepted by the Borrower pursuant 1o
the Agency Fee Letter.

Section 8.11 Etroneous Payments.

{(a) Each Lender. each Issuing Lender and any other party hereto hereby severally agrees that
if (1) the Administrative Agent notifics (which such notice shall be conclusive absent manifest error) such
Lender or Issuing Lender or any other Person that has received funds from the Administrative Agent or any
of its Affiliates, either for its own account or on behalf of a Lender or Issuing Lender (each such recipient,
4 “Payment Recipient™) thal the Administrative Agent has determined in its sole discretion that any funds
received by such Payment Recipient were erroneously transmitted to, or otherwise erroneously or
mistakenly received by, such Payment Recipient (whether or not known to such Payment Recipient) or (i1}
any Payment Recipicnt reeeives any payment from the Administrative Agent {or any of its Afiiliates) (x}
that is in a dilferent amount than, or on a different date from, that specified in a notice of paymenl.
prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such
payinent. prepayment or repayment, as applicable, (y) that was not preceded or accompanied by a notice of
payiment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect
to such payment, prepayment or repayment, as applicable, or (z) that such Payment Recipient otherwise
becomes aware was transmitted or received in error or by mistake (in whole or i pait) then, in cach case,
an error in payment shall be presumed to have been made {any such amounts specified in clauses (i) or (ii)
of this Section 8.1 1{a}, whether received as a payment, prepayment or repayiment of principal. interest, fees,
distribution or otherwise: individually and collectively, an “Erroneous Payment™), then, in each case, such
Payment Recipient is decmed to have knowledge of such crror at the time of its receipt of such Erroncous
Payment: provided that nothing in this Section shall require the Administrative Agent to provide any of the
notices specihed in clauses {1) or (i1} above, Each Payment Recipient agrees that it shall not assert any right
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or claim to any Erroneous Payment, and hercby waives any claim. counterclaim, defense or right of set-oft
ot recoupment with respect to any demand, claim or counterclaim by the Administrative Agent for the
return of any Erroneous Payments, including without limitation waiver of any defense based on “discharge
for value™ or any similar doctrine.

(b Without limiting the immediately preceding clause (a). cach Payment Recipient agrees that.
in the case of clause {a)(i) above, it shall promptly notify the Administrative Agent in writing of such
OCCUTTENCE.

(c} In the casc of either clausc (a)(i) or (a}ii) above, such Erroncous Payment shall at all times
remain the property of the Administrative Agent and shall be scgregated by the Payment Recipient and held
in trst for the benefit of the Administrative Agent, and upon demand from the Administrative Agent such
Payment Recipient shall (or, shall cause (or with respect to the Borrower, use commercially reasonable
eftorts to cause) any Person who received any portion of an Erroneous Payment on its behalf to). promptly,
but in all events no later than two Business Days thereafter, return to the Administrative Agent the amount
of any such Erroncous Payment (or portion thercof} as to which such a demand was made in same day
funds and in the currency so received, together with interest thereon im respect of each day from and
including the date such Erroneous Payment {or portion thereof) was received by such Payment Recipient
to the date such amount is repaid to the Administrative Agent at the greater of the Federal Funds Rate and
a ratc determined by the Administrative Agent in accordance with banking industry rules on intcrbank
compensation from time to time in cffect.

(d) [n the event that an Erroneous Payment (or portion thereof) is nol recovered by the
Administrative Agent for any reason, atter demand therefor by the Administrative Agent in accordance
with immediately preceding clause (c), from any Lender that is a Payment Recipicent or an Affiliatc of a
Payment Recipient (such unrecovered amount as to such Lender, an “Emoncous Payment Return
Deficiency ™), then at the sole discretion of the Administrative Agent and upon the Administrative Agent’s
written notice to such Lender (i) such Lender shall be deemed to have made a cashless assignment of the
tull face amount ot the portion of its Loans (but not its Commitments) with respect to which such Erroneous
Payment was made to the Administrative Agent or, af the option of the Adminisirative Agent, the
Administrative Agent’s applicable lending affiliate in an amount that is equal to the Erroneous Payment
Return Deficiency (or such lesser amount as the Administrative Agent may specify) {such assipnment of
the Loans (but not Commitments). the “Erroneous Payment Deficiency Assignment™) plus any accrued and
unpaid intercst on such assigned amount. without further consent or approval of any party hereto and
without any payment by the Administrative Agent or its applicable lending affiliate as the assignee of such
Erroneous Payment Deficiency Assignment,  The parties hereto acknowledge and agree that (1) any
assignment contemplaied in this clause {d) shall be made without any requirement for any payment or other
consideration paid by the applicable assipnee or received by the assignor, {2) the provisions of this clause
(d} shall govern in the event of any conflict with the terms and conditions of Scction 9.06 and (3} the
Administrative Agent may reflect such assignments in the Register without further consent or action by any
other Person.

(e) Each party hereto hereby agrees that (x) in the cvent an Erroneous Payment (or portion
thereot) is not recovered from any Pavment Recipient that has received such Erroneous Payment {or portion
thereof) for any reason. the Admimstrative Agent (1) shall be subrogated w all the rights of such Payment
Recipieni with respect o such amount and {2) is authonized o set ofT, net and apply any and all amounts at
any time owing to such Payment Recipient under any Loan Document, or otherwise payable or distributable
by the Administrative Agent to such Payment Recipient from any source, against any amount due to the
Administrative Agent under this Section 8.11 or under the indemnification provisions of this Agreement,
(¥} the receipt ol an Erroneous Payment by a Payment Recipient shall not for the purpose of this Agreement
be treated as 4 payment, prepayment, repayment, discharge or other satisfaction of any Obligations owed
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by the Borrower. and (z) to the extent that an Erroneous Payment was in any way or at any time credited as
payment or satistaction of any of the Obligations, the Obligations or any part thereof that were so credited,
and all rights of the Payment Recipient, as the case may be, shall be reinstated and continue in full force
and effect as if such payment or satisfaction had never been received, except in the case of each of clauses
(x), (y) and (2}, to the exient such Erroneous Payment is, and solely with respect to the amnount of such
Crroncous Payment that is. comprised of funds received by the Administrative Agent from the Borrower
for the purposc of making a payment on the Obligations.

(n Each party’s obligations under this Section 8.11 shall survive the resignation or
replacement of the Administrative Agent or any transfer of right or obligations by, or the replacement of, a
Lender, the termination of the Commitments or the repayment, satisfaction or discharge of all Obligations
(or any portion thercof) under any Loan Document.

(g) Nothing in this Section B.11 will constitute a waiver or release of any claim of the
Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneocus Payment.

ARTICLE I1X
MISCELLANEQOUS

Section 9.01  Notices, FExcept as otherwise expressly provided heretn, all notices and other
communications hereunder shall be in writing (for purposes hereof, the tenn “writing” shall include
information in electronic format such as electronic mail and internet web pagesy or by telephone
subsequently confirmed in writing; provided that the forcgoing shall not apply to notices to any Lender, the
Swingline Lender or any Issuing Lender pursuant to Article 1 or Article 11, as applicabie, if such Lender.
Swingline L.ender or [ssuing Lender, as applicable, has notified the Administrative Agent that it is incapable
of receiving notices under such Article in electronic format.  Any notice shall have been duly given and
shall be effective if delivered by hand delivery or sent via electronic mail, telecopy, recopnized overnipht
courier service or certified or registered mail, return receipt requested, or posting on an internct web page,
and shall be presumed to be reccived by a party hereto (i} on the date of delivery if delivered by hand or
senl by electronic mail, posting on an intemet web page, or telecopy (provided. however, that if any notice
or other communication sent by electronic mail, posting on an interel webpage or telecopy is received by
a recipient after such recipient’s normal business hours, such notice or other communication shall be
deemed received upon the opening of such recipient’s next Business Day), (i) on the Business Day
tollowing the day on which the same has been delivered prepaid (or on an invoice basis) to a reputable
national overnight air counier service or (iii) on the third Business Day following the day on which the same
is sent by certified or registered mail, postage prepaid, in each case to the respective parties at the address
or telecopy numbers, in the case of the Borrower and the Administrative Agent. set forth below, and. in the
case of the Lenders, set forth on signature pages hereto. or at such other address as such party may specify
by written notice to the other parties hereto:

if to the Borrower:

PPL Electric Utilities Corporation
Two North Ninth Street (GENTW 14)
Allentown, Pennsylvania 18101-1179
Attention: Tadd J. Henninger
Telephone: 610-774-5151

Facsimile: 610-774-2658

with a copy to




PPL Services Corporation

Two North Ninth Street (GENTW4)
Allentown, Pennsylvania 181011179
Attention: W. Enc Marr

Telephone: 610-774-7445

Facsimile: 610-774-6726

if to the Administrative Agent;

Wells Fargo Bank, National Association

1525 West W.T. Harris Boulevard

Charlotte, North Carolina 28262

Mail Code: MAC DI1109-019

Attention: Syndication Agency Services

Telephone: 704-590-2706

Faecsimile: 704-715-0017

Elcctronic Mail: agencyservices.requestsi@wellsfargo.com

with a copy to:

Wells Fargo Corporatc Banking
90 South Tth Strect
Minneapolis, MN 55402

Mail Code: N9305-156
Attention: Keith Luettel
Telephone: 612-667-4747
Facsimilc: 612-t1A-N<NA
Electronic Mai

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York. New York 10017
Attention: Jason Kyrwood
Tclephone: 212-450-4653
Facsimile: 212-450-5425

Section 9.02  No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender 1o
exercise, no course of dealing with respect to, and no delay in exercising any righl. power or privilege
hercunder or under any Note or other Loan Document shall operate as a waiver thercof nor shall any single
or partial exercisc thercof preclude any other or further exercise thercof or the excrcise of any other right,
power or privilege, The rights and remedies provided herein and in the other Loan Docurnents shall be
cumulative and not exclusive of any rights or remedies provided by law.

Section 9.03 Expenses; [ndemnitication.

(a) Expenses. The Borrower shall pay (1) all out-of-pocket expenses of the Agents, including
legal fees and disbursements of Davis Polk & Wardwell LLP and any other local counsel retained by the
Administrative Agent, in its rcasonablc discretion, in conneetion with the preparation, exccution, delivery
and administration of the Loan Documents, the syndication cfforts of the Agents with respect thercto, any
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walver or consent thereunder or any amendment thercof or any Default or alleged Default thercunder and
(i1} all reasonable cut-of-pocket expenses incurred by the Agents and each Lender, including (without
duplication) the fees and disbursements of outside counsel, in connection with uny restructunng, workout,
collection, bankruptey. insolvency and other enforcement proceedings in connection with the enforcement
angd protection of its rights: provided, that the Borrower shall not be liable for any legal fees or
disbursements of any counsel for the Agents and the Lenders other than Davis Polk & Wardwell LLFP
associated with the preparation, execution and delivery of this Agreement and the closing documents
contemplated hereby.

(b) Indemnity in Respect of Loan Documents. The Borrower agrees to indemnify the Agents
and cach Lender. their respective Affiliates and the respective directors. officers. trustces. agents,
employees, trustees and advisors of the foregoing (each an “indemnitee™) and hold each Indenmitee
harmless from and against any and all iabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation. the
reasonable tecs and disbursements of counsel and any civil penalties or fines assessed by OFAC), which
may at any time {including, without limitation, at any timc following the payment of the obligations of the
Borrower hereunder) be imposed on, incurred by or asserted against such Indeinnitee in connection with
any investigative, administrative or judicial proceeding (whether or not such Indemnitee shall be designated
a parly thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the
Borrower) in any way rclating to or arising out of this Agreement. any other Loan Documens or any
documents contemplated hereby or referred to herein or any actual or proposed usc of proceeds of Loans
hereunder; provided, that no Indemnitee shall have the right to be indemnified hereunder for such
[ndemmnitee’s own gross negligence or willful misconduct as determined by a court of competent jurisdiction
in a [inal, non-appealable judgment or order.

9] Indemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify
gach Indemnitee and hold each Indemnitee harmless from and against any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, claims, costs and expenses or disbursements of any
kind whatsoever (including, without limitation, reascnable expenses of investigation by engineers,
cnvironmental consultants and similar technical personnel and reasonable fees and disburscments of
counsel) which may at any time (including, without Bmitation, at any time following the payment of the
obligavons of the Borrower hereunder) be imposed on, incurred by or asseried against such Indemnitee in
respect of or in connection with any actual or alieged presence or release of Hazardous Substances on or
from any property now or previously owned or operated by the Borrower or any of its Subsidiaries or any
predecessor of the Borrower or any of its Subsidiaries or any and all Environmental Liabilities. Without
limiting the generality of the foregoing, the Borrower hereby waives all rights of contribution or any other
rights of recovery with respect to liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, claims, costs and expenses and dishursements in respect of or in connection with Environmental
Liabtlities that it might have by slatute or otherwise against any Indemnitee.

(dy Waiver of Damages. To the fullest extent permitted by applicable law, the Borrower shall
not assert, and hereby waives. any claim apainst any [ndemmitee, on any theory of liability, for special.
indirect, consequential or punitive damages (as opposed to direct or actual damnages) arising out of, in
connection with. or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby. the transactions contemplated hereby or thereby. any Loan or Letter of Credit or the
use of the proceeds thereof. No Indemnitee referred to in clause (b) above shall be liable for any damages
arising from the use by unintended recipients of any information or other materials distributed by it through
telecommunications., electronic or other information transmission systems in connection with this
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby: provided that
nothing in this Section 9.03(d) shall relieve any Lender from its obligations under Section 9.12.
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Scction .04 Sharing of Set-Otts. Each Lender agrees that if it shall. by excrcising any right of
set-off or counterclaim or otherwise, receive payment of @ proportion of the aggregate amount of principal
and interest due with respect to any Loan made or Note held by it and any Letter of Credit Liabilities which
is greater than the proportion received by any other Lender in respect of the aggregate amount of principal
and interest due with respect to any Loan. Note and Letter of Credit Liabilities made or held by such other
Lender, cxcept as otherwise expressly conteniplated by this Agrecment, the Lender receiving such
proportionately greater payment shall purchase such participations in the Loan made or Notes and Letter of
Credit Liabilities held by the other Lenders, and such other adjustments shall be made. in each case as may
be required so that all such payments of principal and interest with respect to the Loan made or Notes and
Letter of Credit Liabilities made or held by the Lenders shall be shared by the Lenders pro rata; provided,
that nothing in this Section shall impair the right of any Lender to excrcise any right of sct-off or
counterclaim it may have for pavment of indebtedness of the Bormower other than its indebtedness
hercunder.

Scction .05 Amendments and Waivers. Any provision of this Agreement or the Notes may be
amended or waived it but only if, such amendment or waiver is in writing and is sighed by the Borrower
and the Required Lenders (und, if the rights or duties of the Administrative Agent, Swingline Lender or any
[ssuing Lenders are affected thereby, by the Admimstrative Agent, Swingline Lender or such [ssuing
Lender, as relevant); provided. that no such amendment or waiver shall, {a} unless signed by each Lender
adverscly affected thereby, (i} extend or increase the Commitment of any Lender or subject any Lender to
any additional obligation {it being understood that waivers or modifications of conditions precedent,
covenants, Defaults or of mandatory reductions in the Commitments shall not constitute an increase of the
Commitment ol any Lender, and that an increase in the available portion ol any Commitment of any Lender
as in effect at any time shall not constitute an increase in such Commitment), (ii) reduce the principal of or
ratc of interest on any Loan (except in connection with a waiver of applicability of any post-default increasc
in intcrest rates) or the amount to be reimbursed in respect of any Letter of Credit or any interest thercon or
any fees hereunder, (iii) postpone the date fixed for any payment of interest on any Loan or the amount to
be reimbursed in respect of any Letter of Credit or any interest thereon or any fees hereunder or for uny
scheduled reduction or termination of any Commitment or (except as expressly provided in Article [iI)
expiration date of any Letter of Credit, (iv) postpone or change the date fixed for any scheduled payment
of principal of any Loan, (v} change any provision hicreof in a manner that would alter the pro rata funding
of Loans required by Section 2.04(b). the pro rata sharing of payments required by Sections 2.0%(b), 2.11{a)
or 9.04 or the pro rata reduction of Commitments required by Section 2.08{a) or (vi) change the currency
in which Loans are to be made, Letters of Credit are to be issued or payment under the Loan Documents is
to bc made, or add additional borrowers or (b) unless signed by each Lender, change the definition of
Required Lender or this Section 9.05 or Section 9.06(a).

Section .06  Successors and Assiyns.

(a) Successors and Assigns. The provisions of this Agrecment shall be binding upon and inurce
tu the benefit of the parties hereto and their respective successors and assigns, except that the Borrower
may not assign or otherwise transfer any of its rights under this Agreement without the prior written consent
of all of the Lenders, except to the extent any such assignment resuits from the consummation of a merger
or consolidation permitted pursuant to Section 6.07 of this Agreement.

(b) Participations. Any Lender may at any time grant to one ot more banks or other financial
institutions or special purpose funding vehicle (each a “Participant™} participating interests in s
Comiminnents and/or any or all of its Loans and Letter of Credit Liabilities. [n the event of any such grant
by a Lender of a participating interest to a Participant, whether or not upon notice to the Borrower and the
Administrative Agent, such Lender shall remain responsible for the performance of its obligations
hereunder, and the Borrower, the Issuing Lenders. the Swingline Lender and the Administrative Agent shall
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continuc to deal solely and dircetly with such Lender in connection with such Lender's rights and
obligations under this Agreement.  Any agreement pursuant to which any Lender may grant such a
participating interest shall provide that such Lender shall retain the sele right and responsibility to enforee
the obligations of the Borrower hereunder including, without limitation. the right to approve any
amendment. modilication or waiver of any provision of this Agreement; provided, that such participation
agreement may provide that such Lender will not agree to any moditication. amendment or waiver of this
Agreement which would (i} extend the Termination Date, reduce the rate or extend the time of payment of
principal, interest or fees on any Loan or Letter of Credit Liability in which such Participant is participating
(except in connection with a waiver of applicability of any post-default increase in interest rates) or reduce
the principal amount thereof, or increase the amount of the Participant’s participation over the amount
thereof then in effeet (it being understood that a waiver of any Dcfault or of 2 mandatory reduction in the
Commitments shall not constitute a change in the terms of such participation, and that an increase in any
Commitment or Loan or Letter of Credit Liability shall be permitted without the consent of any Participant
if the Participant’s participation is not increased as a result thereof) or {i1) allow the assignment or transfer
by the Bocrrower of any of its rights and obligations under this Agreement, without the consent of the
Participant, cxcept to the extenr any such assignment results from the consummiation of a inerger or
consolidation permitted pursuant to Scction 6.07 of this Agreement. The Borrower agrees that cach
Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article 11
with respect to its participaling interest to the same extent as if it were a Lender, subject to the same
limitations, and in no case shall any Participant be entitled to receive any amount payable pursuant to Article
[1 that is greater than the amount the Lender granting such Participant’s participating interest would have
been entitled to receive had such Lender not sold such participating interest. An assignment or other transfer
which is not permitted by subsection (¢} or (d) below shall be given effect for purposes of this Agreement
only to the extent of a participating interest granted in accordance with this subsection (b}. Each Lender
that sells a participation shall, acting solely for this purpose as a non-fiduciary ageni of the Borrower.
maintain a register {solely for tax purposes) on which it enters the name and address of each Participant and
the principal amounts (and stated interest) of cach Participant’s intercst in the Loans or other obligations
under the Loan Documents {the “Participant Register”); provided, that ne Lender shall have any obligation
to disclose all or any portion of the Participant Register to any Person except to the extent that such
disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan
Documents is in registered torm under Scetion 5f.103-1(c) of the United Siates Treasury Regulations. The
cntrics in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat cach
Person whose name is recorded in the Partictpant Register as the owner of such participation for all purposes
of this Agreement notwithstanding any notice Lo the conlrary.

() Assignments Generally. Any Lender may at any fime assign to onc or more Eligible
Assignees {each, an " Assignee™) all, or a proportionate part {equivalent to an initial amount of not less than
$£5.000,000 or any larger integral multiple of $1,000,000), of its rights and obligations under this Agreement
and the Notes with respect to its Loans and. if still in existence, its Commitment, and such Assignee shall
assume such rights and obligations, pursuant to an Assignment and Assumption Agreement in substantially
the form of Lxhibit C attached hereto executed by such Assignee and such transteror, with (and subject to)
the consent of the Borrower, which shall not be unreasonably withheld or delayed, the Administrative
Agent, Swingline Lender and the [ssuing Lenders, which consents shall not be imreasonably witbheld or
delayed; provided, that if an Assignee is an Approved Fund or Aftiliate of such transferor Lender or was a
Lender immediately prior to such assignment, no such consent of the Borrower or the Administrative Agent
shall be required; provided, turther, that if at the time of such assignment a Detault or an Event of Detault
has oceurred and is continuing, no such consent of the Borrower shall be required: provided, further, that
no such assignment may be made prior 1o the Effective Date without the prior written consent of the Joint
Lead Arrangers; provided, further. that the prowvisions of Sections 2.12. 2.16. 2.17 and 9.03 of this
Agreement shall inure to the benetit of a transferor with respect to any Loans made, any Letters of Credit
issued or any other actions taken by such transferor while it was a Lender. Upon execution and delivery of
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such instrument and payment by such Assignee to such transferor of an amount equal to the purchasc pricc
agreed between such transteror and such Assignee, such Assignee shall be g Lender party to this Agreement
and shall have all the rights and obligations of a Lender with a Commitment, it any. as set forth in such
instruent of assumption, and the transferor shall be released from its obligations hereunder to a
corresponding extent. and no further consent or action by any party shall be required. Upon the
consummation of any assignment pursuant to this subscction (c), the transferor, the Administrative Agent
and the Borrower shall make appropriate armengements so that, if required, a new Note is issued to the
Assignee. In connection with any such assignment. the transferor shall pay to the Administrative Agent an
administrative fee for processing such assignment in the amount of $3.500; provided that the Administrative
Agent may, in its sole discretion, elect to waive such administrative fee in the case of any assignment. Fach
Assignee shall, on or beforc the ctfective date of such assigminent, deliver to the Borrower and the
Administrative Agent certification as to exemption from deduction or withholding of any United States
Taxcs in accordance with Section 2.17{¢).

(d) Assigniments to Federal Reserve Banks. Any Lender may at any time pledge or assign a
sceurity interest in all or any portion of its rights under this Agreement and its Note to sccurce obligations
of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or
other central banking authority; provided that no such pledge or assignment shall release such Lender from
any of its obligations hereunder or substitute any such pledgee or assignee {or such Lender as a pariy herelo.

(e) Register. The Bomower hereby designates the Administrative Agent to serve as the
Bormower's agent, solely for purposes of this Section 9.06(¢). to {i) maintain a register (the “Register™) on
which the Administrative Agent will record the Commitments from time to time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender
and to (ii) retain a copy of each Assignment and Assumption Agreement delivered to the Administrative
Agent pursuant to this Section. Failure to make any such recordation, or any error in such recordation, shall
not affect the Borrower’s obligation in respect of such Loans. The entries in the Register shall be
conclusive, in the absence of manifest error, and the Borrower, the Administrative Agent, Swingline
Lender, the Issuing Lenders and the other Lenders shall treat each Person in whose name a Loan and the
Note cvidencing thc same is registered as the owner thereof for all purposes of this Agrcement,
notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the assignment
or other transfer of the Commitments of such Lender and the rights to the principal of, and interest on, any
Loan made and any Note issued pursuant to this Agreement shall not be effective until such assignment or
other transfer is recorded on the Register and. except to the extent provided in this Section 9.06(e},
otherwisc camplics with Section 9.06, and prior to such recordation all amounts owing to the transferring
Lender with respect to such Commitments, Loans and Notes shall remain owing to the transferning Lender.
The registration of assignment or other transler of all or pan of any Commitments, Loans and Notes for a
Lender shall be recorded by the Administrative Agent on the Register only upon the acceptance by the
Administrative Agent of a properly executed and delivered Assignment and Assumption Agreement and
paywnent of the administrative fee referred to in Scction 9.06(c). The Register shall be available for
inspeclion by each of the Borrower. the Swingling Lender and each Issuing Lender at any reasonable time
and [rom time (e ime upon reasenable prior notice. In addition, at any time that a request for a consent for
a tnaterial or substantive change to the Loan Documents is pending, any Lender wishing to consult with
other Lenders in connection therewith may request and receive from the Administrative Agent a copy of
the Register. The Borrower may not replace any Lender pursuant to Scetion 2.08(b}, unless, with respect
to any Notes held by such Lender. the requirements ot Scction 9.06(c) and this Section 9.06(c} have been
satisfied.

Section 9.07  Governing Law; Submission to Jurisdiction. This Agreement, cach Note and each
Letter of Credit shall be governed by and construed in accordance with the internal laws of the State of
New York, The Borrower hereby submits to the exclusive jurisdiction of the United States District Court
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tor the Southern District of New York and of any New York State court sitting in New York City, borough
of Manhattan, for purposes of all legal proceedings arising out of or relating to this Agreement or the
transictions contemplated hereby. The Borrower irrevocably waives, (o the fullest extent permitted by law,
any objection which it may now or hereafter have to the laying of the venue of any such proceeding broupht
in such court and any claim that any such proceeding brought in any such court has been brought in an
inconvenient forum.

Section 9.08 Counterparts; Intepration; Effectiveness. This Apreement shall become effective
on the Effective Date. This Agreement may be signed in any number of counterparts, each of which shall
be an original, with the saine ctfect as if the signatures thercto and hereto were upon the same instruinent.
On and after the Effcetive Date. this Agreement, the other Loan Documents and the Fee Letters constitute
the entire agreement and understanding among the parties hereto and supersede any and all prior agreements
and understandings. oral or written, relating to the subject matter hereof and thereof. The words “execute,”
“execulion,” “signed,” “signature,” “delivery™ and words of like import in or related to this Agreement, any
other Loan Document or any document, amendment, approval. consent. waiver, modification, information,
notice. cerlificate, report, statement. disclosure, or authorization to be signed or delivered in conncction
with this Agreement or any other Loan Document or the transuctions contemplated hereby shall be deemed
to include Electronic Signatures or execution in the form of an Electronic Record. and conltract tormations
on electronic platforms approved by the Administrative Agent, deliveries or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or cnforeeability as a manually
cxecuied signarure or the use of a paper-based recordkecping system, as the case may be, to the extent and
as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Acl, the New York State Electronic Signatures and Records Act, or any other similar state {aws
based on the Uniform Electronic Transactions Act. Each party hereto agrees that any Electronic Signature
or exccution in the form of an Electronic Record shall be valid and binding on itself and cach of the other
partics hcreto to the samc extent as a manual, original signature. For the avoidance of doubt, the
authorization under this paragraph may include, without limitation, use or scceptance by the parties of u
manually signed paper which has been converted into electronic form {such as scanned into PDF format),
or an electronically signed paper converled into another format. for transmission. delivery andfor
retention. Notwithstanding anyehing contained herein to the contrary. the Administrative Agent is under
no obligation to accept an Electronic Signature in any fornn or in any format unless cxpressly agreed to by
the Administrative Agent pursuant to procedures approved by it; provided that without limiting the
foregoing, (i) to the exlent the Administralive Agent has agreed to accept such Electronic Signature from
any party hereto, the Adnyinistrative Agent and the other parties hereto shall be entitled to rely on any such
Electronic Signature purportedly given by or on behalf of the executing party without further veritication
and (i) upon thc request of the Administrative Agent or any Lender, any Electromc Signature shall be
promptly followed by an onginal manually executed counterpard thereof, Without limiting the generality
of the toregoing, each party hereto herehy (A} agrees that, for all purposes, including without lunitation, in
connection with any workout, restructuring. enforcement of remedies, bankruptcy proceedings or litigation
among the Administrative Agent, the Lenders and the Borrower, electronic images of this Agreement or
any other Loan Document (in cach casc. including with respect to any signature pages thereto) shall have
the same legal effect, validity and enforceability as any paper original. and {B) waives any argument,
defense or right Lo contest the validity or enforceability of the Loan Documents based solely on the lack of
naper original copies of any Loan Documents, inchuding with respect to any signature pages thereto.

Scction 909 Generally Accepted Acgounting Principles. Unless otherwise specified herein, all
accounting terms used herein shall be interpreted. all accounting determinations hereunder shall be made
and all financial statementis required Lo be delivered hereunder shall be prepared in accordance with GAAP
as in effect from time to time, applied on a basis consistent (except for changes concurred in by the
Borrower’s independent public accountants) with the audited consolidated financial statemenss of the
Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders: provided, that, if the
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Borrower notifies the Administrative Agent that the Borrower wishes to amend any covenant in Article VI
to eliminate the etfect of any change in GAAP on the operation of such covenant (or if the Administrative
Agent notifies the Borrower that the Reguired Lenders wish to amend Article VI for such purpose), then
the Borrower’s compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant chanpe in GAADP became effective. until either such notice is withdrawn
or such covenant is amended in a manner satisfactory to the Borrower and the Required Lenders.

Section 8.10  Usage. The following rules of construction and usage shall be applicable 10 this
Agreement and 10 any instrument or agreement thal is governad by or referred 1o ia this Agreement,

(a) All terms defined in this Agreement shall have the defined meanings when used in any
instrument govermed hereby or referred to herein and in agy certificate or other document imade or Jelivered
rursuant hereto or thereto unless otherwise defined therein.

(b) The words “hereof™, “herein™, “*hereunder™ and words of similar import when used in this
Agreement or in any instrument or agreement governed here shall be construed to refer to this Agreement
or such instrument or apreement, as applicable. in its entirety and not to any particular provision or
subdivision hereof or thereof,

() References in this Agreement to “Article™, “Section”, “Exhibit”, “Scheduie™ or another
subdivision or attachment shall be construed to refer to an article, section or other subdivision of, or an
exhibit, schedule or other attachment to, this Agreement unless the context otherwise requires; references
in any instrument or agrecment governed by or reterred to in this Agreemnent to “Article™, “Section”,
*Exhibit”. "*Schedule™ or another subdivision or attachment shall be construed to refer to an article, section
or other subdivision of, or an exhubit, schedule or other attachment to, such instrument or agreement unless
the context otherwise requires.

(d) The definitions contained in this Agreement shall apply equally to the singular and plural
torms of such terms. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms, The word “will™ shall be construed to have the same meaning as
the word “shall”. The term “including™ shall be construed to have the saine meaning as the phrase
“including without limitation™.

() Unless the context otherwise requires, any definition of or reference to any agreement,
instrument, statule or docwnent contained in this Agreement or in any agreement or instrument that is
governed by or referred to in this Agreement shall be construed {i) as referring to such apreement,
instrutnent, statute or document as the same may be ainended, supplemented or otherwise inedified from
time to tiine (subject to any restrictions on such amendments, supplements or inoditications sct forth in this
Agreement o1 in any agreement or instrument governed by or referred to in this Agreement), including (in
the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of
comparable successor statutes and (ii) to include (in the case of agreements or instrumenis) references to
all attachments thereto and instruments incorporated therein. Any reference to any Person shall be
construed to include such Person’s successors and pernitted assigns.

(N Unless the context otherwise requires. whenever any statement is qualified by “to the best
knowledge of " or “known to” (or a sunilar phrase) any Person that is not a natural person, it is intended to
indicate that the senior management of such Person has conducted a commercially reasonable inquiry and
investigation prior to making such statement and no member of the senior management of such Person
(including managers, in the case of limited liability companies, and general pariners, in the case of
parmerships) has current actyal knowledge of the inaccuracy of such statement.




(g Unless otherwise specified, all references herein to times of day shall constitute references
to Charlotte, North Carolina time.

Section 9.11  WAIVER OF JURY TRIAI. THE BORROWER HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 9.12  Confidentiality. Each Lender agrees to hold all non-public information obtained
pursuant to the requirements of this Agreement in accordance with its customary procedurc for handling
confidential information of this nature and in accordance with safe and sound banking practices; provided,
that nothing herein shall prevent any Lender from disclosing such information {1) to any other Lender or to
any Agent, {ii) to any other Person if reasonably incidental to the administration of the Loans and Letter of
Credit Liabilities, (iii} upon the order of any court or administrative agency, (iv) to the extent requested by,
or required to be disclosed to. any rating agency or regulatory agency or similar authonity (including any
self-regulatory authority, such as the National Association of Insurance Commissioners), (v} which had
been publicly disclosed other than as a result of a disclosure by any Agent ot any Lender prohibited by this
Agreement, (vi) in connection with any litigation to which any Agent, any Lender or any of their respective
Subsidiaries or Affiliates may be party, (vii) 1o the extent necessary in connection with the exercise of any
remedy hercunder. (viii} to such Lender’s or Agent's Affiliatcs and their respective directors, officers,
employees, service providers and agents including legal counsel and independent auditors (it being
undenstoed that the Persons to whom such disclosure is made will be informed of the confidential nature of
such information and instructed to keep such information confidential), (ix) with the consent of the
Borrower. (x) to Gold Sheets and other similar bank trade publications, such information to consist solely
of deal tcrmis and other information customarily found in such publications and (xi) subject to provisions
substantially similar to those contained in this Section, to any actual or propesed Participant or Assignee or
to any actual or prospective counterparty (or its advisors) to any securitization, swap or derivative
transaction relating to the Borrower’s Obligations hereunder. Notwithstanding the foregoing, any Agent,
any Lender or Davis Polk & Wardwell LLP may circulate promotional materials and place advertisements
in financial and other newspapers and periodicals or on a homc page or similar place for disscmination of
information on the Internet or worldwide web, in each case, after the closing of the transactions
contemplated by this Agreement in the fonn of a “lombstone™ or other release imited to describing the
names of the Borrower or its Affiliates, or any of them, and the amount, type and closing date of such
transactions, all at their sole expense.

Section 913 USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act (as
hereinafter defined) and the Beneficial Ownership Regulation and the Administrative Agent (for itself and
not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA
PATRIOT Act (Title 11T of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act™) and the
Bencficial Ownership Regulation, it is required to obtain, verify and record information that identifics the
Borrower, which information includes the name and address of the Borrower and other information that
will allow such Lender or the Administrative Agent, as applicable, to identify the Borrower in accordance
with the Patriot Act and, to the extent the Bormower is a “legal entity customer™ under the Beneficial
Ownership Regulation, the Beneficial Ownership Regulation.

Section 9,14 No Fiduciary Duty, Each Agent, each Lender and their respective Affiliates
(collectively, solely for purposes of this paragraph, the “Lender Parties™), may have economic interests that
conflict with those of the Borrower, its Affiliates and/or their respective stockholders (collectively, solely
for purposcs of this paragraph, the “Bomower Partics™). The Borrower agrecs that nothing in the Loan
Documents or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary
or other implied duty (other than any implied duty of good faith) between any Lender Party, on the ons
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hand. and any Borrower Party, on the other. The Lender Parties acknowledge and agrec that (a)the
transactions contemplated by the Loun Documents {including the exercise of nghts and remedies hereunder
and thereunder) are anm's-length commercial transactions between the Lender Parties, on the one hand, and
the Borrower, on the other and (b} in connection therewith and with the process leading thereto. {1) no
Lender Party has assumied an advisory or fiduciary responsibility in favor of any Borrower Party with
respect to the transactions contemplated hereby (or the exercise of rights or remedics with respect thereto)
or the process leading thereto (respective of whether any Lender Party has advised, is currently advising
or will advise any Borrower Party on other matters) or any other obligation to any Borrower Parly except
the obligations expressly set forth in the Loan Documents and {ii) each Lender Party is acting solely as
principal and not as the agent or fiduciary of any Borrower Party. The Borrower acknowledges and agrees
that the Borrower has consulted its own legal and financial advisors to the extent it deemed appropriate and
that it is responsible for making its own independent judgment with respect to such transactions and the
process leading thereto. The Borrower agrees that it will not claim that any Lender Party has rendered
advisory services of any nature or respect, or owes a fiduciary or similar duty to any Borrower Party, in
connection with such transaction or the process leading thereto.

Section 9.15  Acknowledgment and Consent to Bail-in of Affected Financial Institutions,
Notwithslanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such pariies, each party hereto acknowledges that any liability of any Affected
Financial Institution arising under any Loan Document, to the exteni such liability is unsecured. may be
subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and
consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilities arising hercunder which may bc payable to it by any party hereto that is an
Affected Financial Institution: and

(b) the effects of any Bail-in Action on any such hability, including, if applicabte:
(i a reduction in full or in part or canccllation of any such liability:

(ii) a conversion of all, or a portion of, such liability into shares or other instrumenis
of ownership in such Affected Financial Institution, its parent undertaking. or a bridge institution
that may be issued to it or otherwise conferred on it. and that such shares or other instruments of
ownership will be accepted by it in licu of any rights with respect to any such liability under this
Agreement or any other Loan Document; or

{(iii)  the variation of the terms of such liability in connection with the excreise of the
Writc-Down and Conversion Powers of the applicable Resolution Authority.

Section 9.16  Survival. Sections 2.12. 2.16, 2.17 and 9.03 shall survive the Termination Date
for the benefit of each Agent and each Lender, as applicable.

Section $.17  Amendmenl and Restatement of Existing Credit Agreement. {Upon the execution
and delivery of this Agreement, the Existing Credit Agreement shall be amended and restated 1o read in its
entirefy as sct forth herein. With eftect froin and including the Ettective Date, (i) the Commitments ot cach
Lender party hereto shall be as set forth on Appendix A (and (a) to the extent that such Lender constitutes
a lender under the Existing Credit Agreement (2 “Consenting Lender™), such Consenting Lender's
commitment thereunder shall be termunated and replaced with its respective Commitment hereunder and
(b) any lender under the Existing Credit Agreement that is not listed on Appendix A shall cease to be a
Lender hereunder and its coinmitinent thereunder shall be terminated: provided that, tor the avoidance of
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doubt, such lender under the Existing Credit Agreement shall continue to be entitled to the benefits of
Section 9.03 of the Existing Credit Agreement), {ii) all accrued and unpaid interest and fees and other
amounts owing under the Existing Credit Agreement shail have been paid by the Borrower under the
Existing Credit Agreement, whether or not such interest, fees or other amounts would otherwise be due and
payable at such time pursuant to the Existing Credit Agreement, (iii) the Commitment Ratio of the
Consenting Lenders shall be redetermined based on the Commitments set forth in the Appendix A and the
participations of the Consenting Lenders in, and the obligations of the Consenting Lenders in respect of,
any Letters of Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect
such redetennined Commitment Ratio and (iv} each JLA [ssuing Bank shall have the Fronting Subliniit set

forth n Appendix B.

Section 9,18 Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any
time the inlerest rate applicable (o any Loan. together with all fees. charges and other amounts which are
treated as interest on such Loan under applicable law (collectively the “Charges™), shall exceed the
maximum lawtul rate {the “*“Maximum Rate™ which may be contracted for. charged, taken, rceeived or
reserved by the Lender holding such Loan in accordance with applicable law, the ratc of intercst payablc in
respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the
Maximum Rale and. to the extent lawful, the interest and Charges that would have been payable in respect
of such Loan but were not payable as a result of the operation of this Section shall be cumulated and the
interest and Charges pavable to such Lender in respect of other Loans or periods shall be increased (but not
above the Maximum Ratc therefor) until such cumulated amount, together with interest thercon at the
Federal Funds Rate to the date of repayinent, shall have been rececived by such Lender.

Section 9.19  Sevemability. Any provision of any Loan Document held to be invalid, illegal or
uncnforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity.,
illegality or unenforceability without affecting the validity, legality and enforceability of the remaining
provisions thergof: and the invalidity of a particular provision in a particular jurisdiction shall not invalidate
such provision in any other junisdiction.

Scetion 9.20  Headings. Aricle and Scction headings and the Table of Contents used herein are
for convenience of reference only. are not part of this Agreement and shall not affect the construction of,
or be taken into consideration in interpreting, this Agreement.

Section 921 Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan
Documents provide support, through a guarantee or otherwise. for hedge agreements or any other agreement
or instrument that 1s 3 QFC (such support, “QFC Credil Support” and, each such QFC, a “Supported QFC™},
the parties acknowledge and agpree as follows with respect to the resolution power of the Federal Deposit
[nsurance Corporation under the Federal Deposit Insurance Act and Title [ of the Dodd-Frank Wall Strect
Reform and Consumer Protection Act (together with the regulations promuligated thereunder, the "U.S.
Special Resolution Regimes™} in respect of such Supported QFC and QFC Credit Support (with the
provisions below applicable nolwithstanding that the Loan Documents and any Supported QFC may in fact
be stated to be governed by the laws of the State of New York and/or of the United States or any other state
of the United Siates):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party™)
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported
QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported
QFC and such QFC Credit Support. and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same cxtent as the transfor would be
effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support
(and any such interest, obligation and rights in property) were poverned by the laws of the United States or
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a statc of the United States. In the cvent a Covered Party or a BHC Act Affiliate of'a Covercd Party becomes
subject to a proceeding under a LS, Special Resolution Regime, Default Rights under the Loan Documents
that might otherwise apply 1o such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were
governed by the laws of the United States or a statc of the United States. Without limitation of the foregoing,
it is understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall
in no evenl affect the rights of any Covered Party with respect to 2 Supported QFC or any QFC Credit
Support,

(b} As used in this Section 9.21, the following terms have the following meanings:

“BHC Act Affiliate™ of a party means an *affiliate™ (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following:

(i} a“covered entity™ as that term is defined in. and interpreted in accordance with, 12 C.F.R.
§ 232.82(by;

(i) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 47.3(b); or

(i) a “covered FSI7 as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
382.2(b).

“Detault Right™ has the meaning assigned to that term in. and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1. as applicable.

“QFC™ has the meaning assigned to the term “qualified financial contract™ in, and shall be
interpreted in accordance with, 12 U.S8.C. 5390{c)(3)(D}.

[Signalure Pages 1o Follow]

76




IN WITNESS WHEREOF. the parties hereto have caused this Agrecment to be duly cxecuted by
their respective authorized ofticcrs as of the day and year first above written.

BORROWER: PPL ELECTRIC UTILITIES CORPORATION

By: /s/ Tadd J. Henninger
Name: Tadd J. Henninger
Title:  Vice President and Treasurer

[Signature Puge to PEU Credir Agreement]




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Jssuing Lender, Swingline
Lender and Lender

By:__ /s/ Keith Luettel
Nuame: Keith Luettel
Title:  Managing Dircctor

[Signature Puge to PEU Credir Agreement]




JPMORGAN CHASE BANK, N.A.,
as [ssuing Lender and Lender

By: /s! Nancy R. Barwig

Name: Nancy R. Barwig
Title:  Executive Director

[Signature Page to PEU Credit Agreement]




BANK OF AMERICA, N.A |
as [ssuing Lender and Lender

By: /s! loe Creel

Name: Joc Creel
Title:  Vice President

[Signature Page to PEU Credit Agreement]




BARCLAYS BANK PLC.
as Issuing Lender and Lender

By: /s! Craig Malloy

Name: Craig Malloy
Title:

[Signature Puge to PEU Credir Agreement]




MIZUHO BANK, LTD.,
as [ssuing Lender and Lender

By: /s! Edward Sacks

Name: Edward Sacks
Title:  Executive Director

[Signature Page to PEU Credit Agreement]




BANK OF MONTREAL, CHICAGO
BRANCII, as Lender

By: /s! Darren Thomas

Name: Darren Thomas
Title:  Dircetor

[Signature Page to PEU Credit Agreement)




CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCII,
as Lender

By:__ /s/ Anju Abraham

Name: Anju Abraham
Title: Executive Director

[Signature Page to PEU Credit Agreement)




CREDIT SUISSE AG, NEW YORK
BRANCII, as Lender

By: /s/ Doreen Barr

Namc: Dorcen Barr
Title:  Authorized Signatory

By: /s/ Michael Dieffenbacher

Name: Michael Dieffenbacher
Title:  Authorized Signatory

[Signature Page to PEU Credit Agreement)




GOLDMAN SACHS BANK USA, as Lender

By: /s/ William E. Brigps [V
Name: William E. Briggs [V
Title:  Authorized Signatory

[Signature Page to PEU Credit Agreement)




MORGAN STANLEY BANK, N.A.. as Lender

By: /s Michae! King
Name: Michael King
Title:  Authorized Signatory

[Signature Page to PEU Credit Agreement)




MUFG BANK, LTD., as Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title:  Director

[Signature Page to PEU Credit Agreement)




PNC BANK, NATIONAL ASSOCIATION,
as Lender

By: /s/ Ryan Rockwood
Namec: Ryan Rockwood
Title:  Vice President

[Signature Page to PEU Credit Agreement)




ROYAL BANK OF CANADA,
as Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos
Title:  Authorized Signatory

[Signature Page to PEU Credit Agreement)




THE BANK OF NOVA SCOTIA,
as Lender

By: /s/ David Dewar

Name: David Dewar
Title:  Director

[Signature Page to PEU Credit Agreement)




TRUIST BANK.
as Lender

By: /s/ Bryan Kunitake

Name: Bryan Kunitake
Title:  Director

[Signature Page to PEU Credit Agreement)




1.5, BANK NATIONAL ASSOCIATION,
as Lender

By: /s/ James O"Shaughnessy
Name: James (" Shaughnessy

Title:  Vice President

[Signature Page to PEU Credit Agreement)




BANCO SANTANDER, S.A., NEW YORK
BRANCII, as Lender

By: /s/ Andres Barbosa
Name: Andres Barbosa
Title:  Managing Director

By:  /s/ Rita Walz-Cuccioli
Name: Rita Walz-Cuccioli
Title:  Executive Director

[Signature Page to PEU Credit Agreement)




THE BANK OF NEW YORK MELLON.,
as Lender

By:  /s/Molly H. Rass

Name: Molly H. Ross
Title:  Vice President

[Signature Page to PEU Credit Agreement]




TD BANK, N.A.,
as Lender

By: /sf Steve Levi

Name: Steve Levi
Title:  Semor Vice President

[Signature Page to PEU Credit Agreement)




FIRST NATIONAL BANK OF PA,
as Lender

By: /s/ David Diez

Namec: David Dicz
Title:  Managing Director

[Signature Page to PEU Credit Agreement)




THE HUNTINGTON NATIONAL BANK,
as [ssuing Lender and Lender

By: /s/ Nolan M. Woodbury
Namec: Nolan M. Woodbury
Title:  Assistant Vice President

[Signature Page to PEU Credit Agreement)




COMMITMENTS

Appendix A

Lender

Commitments

Wells Fargo Bank, National Association

540,508,928.56

JPMorgan Chase Bank, N.A. S40,508,928.57
Bank of America, N.A. S40,508,928.57
Barclays Bank PLC $40,508,928.57
Mizuho Bank, Ltd. S$40,508 928.57

Bank of Montreal, Chicago Branch

531,919,642.86

Canadian Imperial Bank of Commeree, New York

Branch

531,919,642.86

Credit Suisse AG, New York Branch

531.919,642.86

Goldman Sachs Bank USA
Morgan Stanley Bank, N.A.

$31,919,642.86
$31.919.642.86

MUFG Bank, Ltd.

$31,919,642.86

PNC Bank, National Association

531,919,642.86

Roval Bank of Canada

$31.919,642.86

The Bank of Nova Scotia

531.919,642.86

Truist Bank

S531,919,642.86

U.S. Bank National Association

$31.919.642.86

Banco Santander, S.A., New York Branch

$19,267,857.14

The Bank of New York Mellon

§19,267.857.14

TD Bank, N.A.

S$19.267,857.14

First National Bank of Pennsylvania

519,267.857.14

The Huntington Natienal Bank

519,267,857.14

Total

$650,000,000.00







Exhibit 10.3
EXECUTION VERSION

$500,000,000
AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
dated as of December 6. 20121
among

LOUISVILLE GAS AND ELECTRIC COMPANY,
as the Borrower,

THE LENDERS FROM TIME TO TIME PARTY HERETO
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Issuing Lender and Swingline Lender

WELLS FARGO SECURITIES, LL.C,
JPMORGAN CHASE BANK, N.A..
BOFA SECURITIES, INC.,
BARCLAYS BANK PLC
and
MIZUHO BANK, LTD.,
as Joint Lead Arrangers and Joint Bookrunners

JPMORGAN CHASE BANK, N.A.
as Svndication Agent

BANK OF AMERICA, N.A,
BARULAYS BANK PLC
and
MIZUHO BANK, LTD.,
as Documentation Agents
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “Agrcement™)
dated as of December 6, 2021 15 entered into among LOUISVILLE GAS AND ELECTRIC COMPANY,
a Kentucky corporation {the “Borrower™), the LENDERS party hereto from time to time and WELLS
FARGO BANK, NATIONAL ASSOCIATION, as the Administrative Agent. The parties herelo agree as
follows:

RECITALS

The Borrower is a party to that certain $500.000.000 Amended and Restatcd Revolving Credit
Agreement, dated as of July 28, 2014, ainong the Borrower. the lenders party thereto and Wells Fargo Bank,
National Association, as administrative agent, as amended, modified, restated and supplemented from time
to time (the "Existing Credit Agreement™); and

The Borrower has requested that the Administrative Agent and the Lenders ainend and restate the
Fxisting Credit Agreement to, among other things, extend the maturity date, and the Admimistrative Agent
and the Lenders have agreed to such amendment and restatement on the terms and conditions set forth
herein;

In consideration of their mutual covenants and agreements hereinafter set torth and intending to be
legally bound hereby, the parties hereto agree that the Fxisting Credit Agreement is hereby amended and
restated in its entirety, and do further agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 Definitions. All capitalized terms used in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not otherwise defined hercin or therein shall have the respective

meanings set forth below.

“Additional Commitment Lender” has the meaning set forth in Section 2.08(d)iv).

“Adjusted London Interbank Oftered Rate” means, for any [ntercst Period, a rate per annum equal
to the guotient obtained (rounded upward. if necessary. 1o the nearest 1/100th of 19%) by dividing (i) the
London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Euro-Dollar Reserve
Percenlage.

“Administrative Agent” means Wells Fargo Bank, in its capacity as administrative agent for the
Lenders hereunder and under the other Loan Documents, and its successor or successors in such capacity,

“Administrative Questionnaire™ neans, with respect to each Lender. an administrative
questionnaire in the form provided by the Administrative Agent and submitted to the Administrative Agent
{with a copy to the Borrower) duly completed by such Lender.

~Affected Financial Institution™ means {a) any EEA Financial Institution or (b} any UK Financial
[nstitution.

“Affiliate™ means, with respect to any Person, any other Person who is directly or indirectly
controlling, controlled by or under cominon contral with such Person. A Person shail be deemed to control
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of
the management or policies of the controlled Person, whether through the ownership of stock or its




cquivalent, by contract or otherwise. In no cvent shall any Agent or any Lender be deemed to be an Afftiliate
of the Borrower or any of its Subsidiarics.

“Agency Fee Letter” means that certain fee letter dated as of October 28, 2021 among the Borrower,
Wells Fargo Securities and Wells Fargo Bank, as amended. modified or supplemented from time to time.

“Agent” means the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers and
the Documeniation Agents.

“Agreement” has the meaning set forth in the introductory paragraph hereto. as this Agreement
may be amended. restated, supplemented or modified from time to time.

~Applicable Lending Office™ means, with respect to any Lender. (i) in the case of its Base Rate
Loans, its Base Rate Lending Office and (i1} in the casc of its Euro-Dollar Loans, its Euro-Dollar Lending
Office.

~Applicable Percentage™ means, for purposes of calculating (i) the applicable interest rate tor any
day tor any Base Rate Loans or Euro-Dollar Loans. {ii} the applicable rate for the Commitinent Fee for any
day for purposes of Section 2.07(a) or (i) the applicable rate for the Letter of Credit Fee for any day for
purposes of Section 2.07(b). the appropriate applicable perventage set torth below corresponding to one
rating level below the then cwrrent highest Borrower’s Ratings; provided, 1hal, in the event that 1he
Borrower’s Ratings shall fall within different levels and ratings are maintained by both Rating Apencies,
the applicable rating shall be based on the higher of the two ratings unless one of the ratings is two or more
levels lower than the other, in which case the applicable rating shall be determined by reference to the level
one rating lower than the higher of the two ratings:

Applicable
Percentage for
Applicable Applicable Euro-Dnllar
Percentage for | Percentage Loans and
Borrnwer's Ratings Commitment | for Base Rate Letter of
(8&F /Moody’s) Fees Loans Credit Fees
Category A = A+ trom S&P/ Al from 0.075% 0.000% 0.875%
Moody's
Category B A from S&P/ A2 from 0.100% 04.000% 1.600%
Moody's
Category € A- from S&P ¢/ A3 from 0.125% 0.125% 1.125%
Moody's
Category D BBB~ trom S&P / Baal 0.175% 0.250% 1.250%
from Moody's
Category E BBBE from S&P / Baa2 from 0.200% 0.500% 1.500%
Moody's
Category F <BBB- from S&P / Baa3 0.250% 0.625% 1.625%
from Maody's

“Approved Fund™ means any Fund that is administered or managed hy (a) a Lender, (b) an Affiliate
of a Lender or {c) an entily or an AfTiliate of an entity that adiministers or manages a Lender.

“Asset Sale™ means any sale of any asscts, including by way of the sale by the Borrower or any of
its Subsidiarics of equity interests in such Subsidiaries.
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Replacement Date have occurred with respeet to the London Interbank Offercd Rate or LIBOR Market
Index Rate. as applicable, or the then-current Benchmark, then “Benchmark™ means the applicable
Benchmark Replacement to the extent that such Benchmark Replacemnent has replaced such prior
benchmark rate pursuant to Section 2. 14{b)i}.

“Benchmark Replaceinent™ means, for any Available Tenor,

(a) with respect to any Benchmark Transition Event or Early Opt-in Election. the first
alternative set forth in the order below that can be determined by the Administrative Agent tor the applicable
Benchmark Replacement Date:

(1) the sumi of: {A} Term SOFR and (B) the related Benchmark Replacement
Adjusiment;

() the sum of: (A) Daily Simple SOFR and (B) the related Benchmark Replacement
Adjustment;

(k)] the sum of: (A} the alternate benchmark ratc that has been sclected by the
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the
applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation
ol a replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (ii) any evolving or then-prevailing market convention for determining a
benchmark ratc as a replacement for the then-current Benchmark tor Dollar-denominated
syndicated credit facilities at such tine and (RB) the related Benchmark Replacement Adjustment;
or

(b) with respect to any Term SOFR Transition Event. the sum ot (i) Term SOFR and (ii) the
related Benchmark Replacement Adjustment: or

(c) with respect to any Other Benchmark Rate Election, the sum of: (i) the alternate benchmark
rate that has been selected by the Administrative Agent and the Borrower as the replacement for the then-
current Benchmark for the applicable Corresponding Tenor giving due consideration to any evolving or
then-prevailing market convention for determiming a benchmark rate as a replacement for the then-current
Benchmark tor Dollar-denominated syndicated credit facilities at such time and (i) the related Benchmark
Replacement Adjustment;

provided that, (i} in the case of clause (a)( 1), it the Administrative Agent decides that Term SOFR
is not administratively feasible for the Administrative Agent, then Tenmn SOFR will be deemed unable to
be deterrmined for purposes of this definition and (if} in the case of clause {(a)(1) or clause (b) of this
definition, the applicable Unadjusted Benchmark Replacement is displayed on a screen or other inforination
service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion, [f the Benchmark Replacement as determined pursuant to clause (aj( 1), (a)(2) or (a}3), clause
ib) or clavse (¢) of this definition would be iess than the Floor, the Benchmark Replacement will be deemed
to be the Floor for the purposes of this Agreement and the other Loan Documents,

“Benchinark Replacement Adjustment” means, with respect fo any replacement of the then-current
Benchmark with an Unadjusted Benchimark Replacement for any applicable Interest Period and Available
Tenor for uny setting of such Unadjusted Benchmark Replacenent:

(a) for purposes of clauses {a)(1) and (a)(2) of the definition of “Benchmark Replacement,” the first
alternative sct torth in the order below that can be deterinined by the Administrative Agent:




(1) the spread adjustment. or method for calculating or determining such spread adjustment,
{(which may be a positive or negative value or zero) as of the Reference Time such
Benchmark Replacement is first set for such Interest Period that has been selected or
recommended by the Relevant Governmental Body for the replacement of such Available
Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement;

(2) the spread adjustment {(which may be a positive or negative value or zero) as of the
Reference Time such Benchmurk Replacement is Nirst set for such Interest Penod that
would apply to the fallback rate for a denvative transaction referencing the [SDA
Detinitions to be effective upon an index cessation event with respect to such Available
Tenor of such Benchmark:

(b) for purposes of clauses (a)3) and {c) of the definition of *Benchimark Replacement,™ the spread
adjustment, or method for calculating or determining such spread adjustment. (which may be a
positive or negative value or zero) that has been selected by the Administrative Agent and the
Borrower giving due consideration to (1) any sclection or recommendation ot a spread adjustment,
or method for calculating or determining such spread adjustment, for the replacemnent of such
Available Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by
the Relevant Governmenial Body on the applicable Benchmark Replacement Date or {ii) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment. for the replacement of such Available Tenor of
such Beonchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated
syndicated credit facibties; and

{c) for purposes of clause (b) of the definition of “Benchmark Replacement.” the spread adjustment.
or method for calculating or determining such spread adjustinent, {which may be a positive or
negative value or z¢ro) as of the Reference Time of such Benchmark Replacement is first sel for
such Interest Period that has been selected or recommended by the Relevant Governmental Body
for the replacement of such Available Tenor of such Benchmark, with a SOFR-based rate;

provided that, (x) in the case of clauses {a) and (¢) above, such adjustment 1s displayed on a screen or other
information service that publishes such Benchmark Replacement Adjustrment from time to time as selected
by the Adminisirative Agent in its reasonable discretion and (v) if the then-current Benchinark is a tenin
rate, more than one tenor of such Benchmark is available as of the applicable Benchmark Replacement Date
and the applicable Unadjusted Benchmark Replacement that will replace such Benchmark in accordance
with Scction 2.14(b} will not be a term rate, the Available Tenor of such Benchmark for purposcs of this
detinition of “Benchmark Replacement Adjustment™ shall be deemed to be. with respect to cach Unadjusted
Benchmark Replacement having a payment peniod for interest calculated with reference therelo, the
Available Tenor that has approximately the same length {disregarding business day adjustments) as such
payment period.

“Benchmark Replacement Confomming Changes™ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Base Rate,” the definition of “Business Day,” the definition ot “Interest Period”™ or any similar or
analogous definition (or the addition of a concept of “interest period™). the definition of “London Business
Day,” timing and frequency of determining rates and making payments of interest, timing of borrowing
requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of
breakage provisions, and other technical, administralive or operational matters) that the Administrative
Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark
Replacement and to permit the administration thercof by the Administrative Agent in a manner substantially
consistent with market practice (or. if the Administrative Agent deeides that adoption of any portion of such
markel practice is not administratively feasible or if the Admintstrative Agent determines that no market




practice for the administration of such Benchmark Replacement exists, in such other manner of
administration as the Admimstrative Agent decides is reasonably necessary in connection with the
administration of this Agreement and the other Loan Documents).

“Benchinark Replacement Date™ means the earliest to occur of the following cvents with respect
to the then-current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later
of (i) the date of the public statement or publication of information referenced therein and (1i) the date on
which the administrator of such Benchmark (or the published component used in the calculation thercof)
permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component
thercot);

(b) in the case of clause (¢) of the definition of “Benchmark Transition Event.” the date ot the
public statement or publication of information referenced therein;

(c) in the case of a Term SOFR Transition Event. the date that is thirty {30) days afier the
Administrative Agent has provided the Term SOFR Notice to the Lenders and the Borrower pursuant to
Section 2.14{b)(i)(B}; or

(d} in the case of an Early Opt-in Election or an Other Benchmark Rate Election, the sixth (6™)
Business Day afier the date notice of such Early Opt-in Election or Other Benchmark Rate Election. as
applicable. is provided to the Lenders, so long as the Administrative Agent has not received, by 5:00 p.m.
{New York City time} on the fifth (5") Business Day after the date notice of such Early Opt-in Election or
Other Benchmark Rate Election, as applicable, is provided to the Lenders, written notice of objection to
such Early Opt-in Election or Other Benchmark Rate Election, as applicable. from Lenders comprising the
Required Lenders.

For the avoidance of doubt, (1) it the event giving nise to the Benchmark Replacement Date occurs
on Lhe same day as. but earlier than. the Reference Time in respect ol any determination, the Benchmark
Replacement Date will be deemed to have occurred prior to the Reference Time for such determination and
(i1} the “Benchmark Replacement Date™ will be deemed to have occurred in the case ot clause {a) or (b}
with respect to any Benchmark upon the occurrence of the applicable event or events set torth thercin with
respect to all then-current Available Tenors of such Benchinark (or the published component used in the
caleulation thereof).

*Benchmark Transition Event™ means the occurrence of one or more of the tollowing events with
respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of
such Benchmark (or the published component used in the calculation thereot) announcing that such
administrator has ceased or will ceasce to provide all Availuble Tenors of such Benchmark {(or such
component thereof), permanently or indefinitely, provided that. at the time of such statement or publication,
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark
{or such component thergof);

(b) 2 public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof). the FRB,
the Federal Reserve Bank of New York. an insolvency official with jurisdiction over the administrator for
such Benchinark {or such component). a resolution authority with jurisdiction over the administrator tor
such Benchinark (or such componcnt) or a court or an cntity with simtlar insolvency or resolution authority




over the administrator for such Benchmark (or such component), which states that the administrator of such
Benchimark (or such component) has ceased or will cease to provide all Available Tenors of such
Benchimark (or such component thereof) permanently or indehnitely, provided thal, at the time of such
statement or publication, there is no successor administrator that will continue 1o provide any Available
Tenor of such Benchmark (or such component thereof); or

(c) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchimark {or the published component used in the calculation thereof} announcing
that all Available Tenors of such Benchmark {or such component thereof} are no longer representative.

For the avoidunce of doubt, a “Benchmark Transition Event” will be deemed to have occurred with
respect Lo any Benchmark if o public statement or publication of information set forth above has oceurred
with respect to each then-current Available Tenor of such Benchmark (or the published component used in
the calculation thereof).

“Benchmark Unavailability Period™ means the period (it any) (x) beginning at the time that a
Benchmark Replacement Dale pursuant (o clauses {a) or (b) of that definition has occarred if,, at such time,
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Documnent in accordance with Section 2.14(b) and (y) cnding at the time that a Benchmark
Replacement has replaced the then-current Benchinark for all purposes hercunder and under any Loan
Document in accordance with Scction 2.14(b).

“Beneficial Ownership Regulation™ means 31 C.FR. § 1010.230.

“Borrower™ has the meaning sct forth in the introductory paragraph hercto.

“Borrower’s Rating™ means the senior securcd long-term debt rating of the Borrower from S&P or
Moody's.

“Borrowing™ means a group of Loans of a single Type made by the Lenders on a single date and,
in the case of a Euro-Dollar Borrowing, having a single Interest Period.

“Business Day™ means any day ¢xcept a Saturday, Sunday or other day on which commercial banks
in Charlotte, North Carolina or New York, New York are avihiorized by law to close; provided, that, when
used in Article 11l with respect to any action taken by or with respect to any [ssuing Lender, the term
“Business Day™ shall not include any day on which commercial banks are authorized by law 1o close in the
jurisdiction where the office at which such Issuing Lender books any Letter of Credit is located; and
provided, further, that when used with respect to any bomowing of, payment or prepayment of pnneipal of
or inlerest on, or the Interest Period for, a Euro-Dollar Loan, or a notice by the Borrower with respect 1o
any such borrowing payment, prepayment or [nterest Period, the term “'Business Day™ shall also mean that
such day is a London Business Day.

“Capital_Lease™ means any lease of properly which, in accordance with GAAP. should be
capitalized on the lessee’s balance sheet.

“Capital Lcase Obligations™ means, with respect to any Person, all obligations of such Person as
lessee under Capital Leases, in each case taken at the amount thereof accounted for as habilitics in
accordance with GAAP.

“Change of Control” means (i) the acquisition by any Person, or two or more Persons acting in
concert, of benehcial ownership (within the meaning of Rule 13d-3 of the Seccuritivs and Exchange




Comimission under the Securities Exchange Act of 1934, as aniended) of 25% or more of the outstanding
shares of voting stock of PPL Corporation or its successors or (ii) the failure at any time of PPL Corporation
or its successors o own, ditectly or indirectly, 80% or more of the outstanding shares of the Voting Stock
in the Borrower.,

“Commitment™ mncans, with respect to any Lender, the commitment of such Lender to {i) make
Loans under this Agreement. (11) refund or purchase participations in Swingline Loans pursuant to
Section 2.02 and {iii} purchase participations in Letters of Credil pursuant 10 Article HI hereof, as set forth
in Appendix A and as such Coinmitment may be reduced from time to time pursuant to Section 2.08 or
Section 9.06({c) or increased from time to time pursuant to Section 2.19 or Section 9.06(c).

“Commitment Fec™ has the meaning set forth in Section 2.07(a).

“Comunitment Ratio™ means. with respect to any Lendcr. the percentage equivalent of the ratio
which such Lender’s Commitment bears to the aggregate amount of all Comninitinents.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by
net income (however denominated) or that are franchise or branch profits or similar Taxes.

“Consenting Lender™ has the meaning sct forth in Seetion 9.17.

“Consolidated Capitalization™ means the sum of. without duplication. {A) the Consclidated Debt
(without giving ctfcet to clause {(b) of the definition of “Consolidated Debt™) and {B) the consolidated
sharcowners’ equity (determined in accordance with GAAP) of the common, preference and preferred
shareowners of the Borrower and minority interests recorded on the Borrower's consolidaled (inancial
stateinents (excluding from shareowners’ equity (i) the effect of all unrealized gains and losses reported
under Financial Accounting Standards Board Accounting Standards Coditication Topic 8135 in connection
with (x) torward contracts, tbturcs contracts, options contracts or other derivatives or hedging agrecmicnts
tor the future delivery of electnicity, capacity, fuel or other commodities and (y) Interest Rate Protection
Agreements, foreign currency exchange agreements or other interest or exchange rate hedging
arrangements and (ii} the balance of accumulated other comprehensive incomefloss of the Borrower on any
date of determination solely with respect to the effect ot any pension and other post-retirement benefit
liability adjusuncrt recorded in accordance with GAAP), cxcept that for purposes of calculating
Consolidated Capitalization of the Bomrower, Consolidated Debt of the Borrower shall exclude Non-
Recourse Deht and Conseolidated Capitalization of the Borrower shall exclude that portion of sharcowners’
equily attributahle 10 assets securing Non-Recourse Debt,

“Consolidated Debt™ means the consolidated Debt of the Bomower and its Consolidated
Subsidiaries {(determined in accordance with GAAP), except that for purposes of this definition
{a} Consolidated Debt shall exclude Non-Recourse Debt of the Borrower and its Consolidated Subsidiaries,
and (b) Consolidated Debt shall exclude (1) Hybrid Securities of the Borrower and its Consolidated
Subsidiarics in an aggregate amount as shall not cxceed 15% of Consolidated Capitalization and (i) Equity-
Linked Sccuritics in an aggregate amount as shall not excecd 15% of Consolidated Capitalization.

“Consolidated Subsidiary™ means with respect to any Person at any date any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial statements if such statements were prepared as of such date in accordance with
GAAP.

“Continuing [.ender” means with respect to any event described in Secticn 2.08(b}, a Lender which
is not a Retiring Lender, and “Continuing Lenders” ineans any two or more of such Continuing Lenders.




“Corporation™ mcans a corporation, association, company, joint stock company. timited liability
company, parincrship or business trust.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable. either a tenor
{including overnight) or an intcrest payment period having approximately the same length (disregarding
business day adjustment) as such Available Tenor.

“Credil Evenl” means a Borrowing or the issuance, renewal or extension of a Letier of Credit.

“Current Tepnination Date™ has the incaning sct forth in Scction 2.08(d)(ii).

“Daily Simple SOFR™ means, for any day. SOFR. with the conventions for this rate (which will
include a lookback) being established by the Adininistrative Agent in accordance with the conventions for
this rate selected or recommended by the Relevant Goverunental Body tor determining “Daily Simple
SOFR™ for syndicated business loans; provided. that if the Administrative Agent decides that any such
convenlion is not administralively feasible for the Administrative Agent, then the Administrative Agent
may establish another convention in its reusonable discretion.

“Debt™ of any Person means, without duplication, (i} all obligations of such Person for borrowed
money. (i1} all obligations of such Person evidenced by bonds, debenlures, notes or similar instruments,
(ii1) all Guarantees by such Person of Debt of others, (iv) all Capital Lease Obligations and Synthetic Leases
ofl such Person, {v) all obligations of such Person in respect of [nterest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange ratc hedging arrangemnents (the ainount ot any
such obligation to be the net amount that would be payable upon the acceleration, termination or liquidation
thereof), but only to the extent that such net obligations exceed $75,000.000 in the aggregate and (vi) all
obligations of such Person as an account party in respect of letters of credit and bankers' acceplances;
provided, however, that “Debt™ of such Person does not include (a) obligations of such Person under any
installment sale, conditional sale or title retention agreement or any other agreement relating to obligations
for the deferred purchase price of property or services, (b} obligations under agreements relating to the
purchase and sale of any commodity, including any power sale or purchase agreements, any commodity
hedge or derivative (regardless of whether any such transaction is a “[inancial™ or physical transaction),
{c} any trade obligations or other obligations of such Person incurred in the ordinary course of business or
(d) obligations of such Person undcr any lease agreement (including any Icase mtended as security) that is
not a Capital Leasc or a Synthetic Lease.

“Debtor Reliet’ Laws™ means the Bankruptcy Code. and all other liquidation, conservatorship,
bankrupicy, assignment tor the benetit of creditors, moratoriuin, rearrangement, receivership, insolvency,
reorganization, or similar debtor relicf Laws of the Unitcd States or other applicable jurisdictions from time
to time in ctfect.

“Default™ ineans any condition or event which constitutes an Event of Default or which with the
giving of notice or lapse of time or both would, unless cured or waived. become an Event of Default.

“Defaulting 1ender™ means at any time any Lender with respect to which a Lender Default is in
effect at such time, including any Lender subject to a Bail-In Action. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition
of “Lender Default™ shall be conclusive and binding absent manifest error, and such Lender shall be deemed
t0 be a Detfaulting Lender {subject to cure as expressly contemplated in the definition of “Lender Default™)
upon delivery of wrilten notice of such determination to the Borrower, each Issuing Bank, each Swingline
Lender and each Lender.




“Documentation Agents™ means Bank of America, N.A., Barclays Bank PLC and Mizuho Bank.
Ltd.. cach in its capacity as a documentation agent in respect of this Agreement.

“Dollars™ and the sign *§" means lawful money of the United States of America.

“Earty Opt-in Election™ means, if the then-current Benchmark is the London Interbank Offered
Ratc or LIBOR Market Index Rate, as applicable, the occurrence of:

{a) a notification by the Administrative Agent to {or the request by thc Borrower to the
Administrative Agent to notify) each of the other parties hereto that at least live currently
outstanding Dollar-denominated syndicated credit facilities at such time contain (as a result
of amendment or as originally executed) a SOFR-based rate (including SOFR, a term
SOFR or any other rate based upon SOFR) as a benchmark rate (and such syndicated credit
facilities are identified in such notice and are publicly available for review). and

(b) the joint election by the Administrative Agent and the Borrower 1o trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate. as applicable, and the
provision by the Administrative Agent of written notice of such election to the Lenders.

“EEA Financial Institution™ means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause {(a) of this
definition. or (c) any financial institution established in an EEA Metnber Country which is a subsidiary of
un institution described in clauses (a) ot (b) of this definition and is subject to consolidated supervision with
its parent.

“EEA Member Country™ means any of the inember states of the European Union, I[celand.
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Eflective Date™ means the date on which the Administrative Agent determines that the conditions
specified in or pursuant to Section 4.01 buve been satisfied,

*Llection Datc™ has the meaning set forth in Scction 2.08{d)(ii).

“Electronic Record™ has the meaning assigned to that term in, and shall be interpreted in accordance
with, 15 U.8.C. 7006.

“Electronic Sipnature™ has the meaning assigned to that term in, and shall be inlerpreted in
accordance with, 15 U.5.C. 7006,

“Eligible Assignee™ means (i) a Lender; (i) a commercial bank organized under the laws of the
United States and having a combined capital and surplus of at feast $100,000,0G0; (iii) a commercial bank
orpaniced under the laws of any other country which is a member of the Organization for Economic
Cooperation and Development, or a political subdivision of any such eountry and having a combined capital
and surplus of at least $106.0600.000; provided, that such bank is acting through a branch or agency located
and hicensed in the United States; {iv) an Affiliate of a Lender that is an “accredited investor™ (as detined
in Regulation D under the Securities Act of 1933, as amended) or (v} an Approved Fund: provided, that, in
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cach case {a) upon and following the occurrence of an Event of Default. an Eligible Assignee shall mean
any Person other than the Borrower or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible
Assignec™ shall not include the Borrower or any of its Affiliates,

“Environmental Laws™ means any and all fcderal. state and local statutcs, laws, regulations.
ordinances, rules, judgments, orders, decrces, permits, concessions. grants, franchises, licenses or other
written governmental restrictions relating to the environment or to emissions, discharges or releases of
pollutanis, contaminants, petroleumn or petroleum products, chemicals or indusirial, toxic or Hazardous
Substances or wastes into the environment including, without limitation, ambient air, surface water, ground
water, or land, or otherwisc relating to the manufacture, processing. distribution, use, treatment. storage,
disposal, transport or handling of pollutants, contaminants. petreleum or petroleum produets, chemicals or
industrial, toxic or Hazardous Substances or wastcs.

~Environmental Liabilities” means all liabilities (including anticipated compliance costsy in
connection with or rclating to the business, assets, presently or previously owned. lcased or opcrated
property, activities (including, without litnitation, off-site disposal) or operations of the Borrower or any of
its Subsidiarics which arisc under Environmental Laws or relate to Hazardous Substances.

“Equity-Linked Securities™ means any securities of the Borrower or any of its Subsidiaries which
arc convertible into, or exchangeable for, equity sccuritics of the Borrower, such Subsidiary or PPL
Corporation, including any securitics issued by any of such Persons which are pledged to secure any
obligation of any holder to purchase equity securilies of the Borrower, any of its Subsidiaries or PPL
Corporation.

“ERISA™ meuns the Employee Retirement Income Security Act of 1974, as amended. or any
SUCCCSSOT statuie,

“ERISA Group™ mcans the Borrower and all corporations and all trades or businesses (whether or
not incorporated) which, together with the Borrower, are treated as a single employer under Section 414(b}
or (¢) of the Internal Revenue Code or, solely for purposes of Section 302 of ERISA and Section 412 of the
Code, are treated as 4 single employer under Section 414(b), (¢}, (m) or (0) ol the Internal Revenue Code.

»EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any successor Person), as in eftect from time to time.

“Euro-Dollar Borrowing™ means a Borrowing cotnprised of Euro-Dollar Loans,

“Eurp-Dollar Lending Office™ means, as to each Lender, its office, branch or Affilate located at
1its address set forth in its Administrative Quesiionnaire (or identified in 1ts Administrative Questionnaire
as its Euro-Dollar Lending Office) or such other office. branch or Affiliate of such Lender as it may
hereafter designate as its Furo-Dollar Lending Oftice by notice to the Borrower and the Administrative
Agent.

“Euro-Dollar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the applicable Notice of Borrowing or Notice of
Conversion/Continuation.

“Euro-Dollar Reserve Percentage™ of any Lender for the Interest Period of any Euro-Dollar Loan
means the reserve percentage applicable to such Lender during such Interest Period (or if inore than one
such percentage shall be so applicable, the daily average of such percentages for those days in such Interest
Period during which any such percentage shall be so applicable) under regulations issued from time to time
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by the Board of Governors of the Federal Rescrve System (or any successor) for deterinining the inaxiinuin
reserve requirement (including, without limitation, any emergency, supplemental or other marginal reserve
requiremnent) then applicable to such Lender with respect to liabilities or assets consisting ol or including
“Eurocurrency Liabilities™ (as defined in Regulation D). The Adjusted London Interbank Offered Rate
shall be adjusted automatically on and as of the effective date of any change in the Euro-Dollar Reserve
Percentage.

“Event of Default™ has the meaning set forth in Section 7.01.

“Existing Credit Agreement™ has the meaning set forth in the recitals hereto.

“Extending Lender”™ means. in the event that the Termination Date is extended in accordance with
Section 2.08(d), a Lender which is not a Non-Extending Lender.

“Lxtension Date™ has the meaning sct forth in Section 2.08(d)(ii).

“Extension letter” means a letter from the Borrower to the Administrative Agent requesting an
extension of the Termination Date substantially in the form of Exhibit F hereto.

“FATCA™ means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or official interpretations thereof, any agreements
entercd into pursuant to Section 1471(b}( 1) of the [nternal Revenue Code and any fiscal or regulatory
legislation, rufes or practices adopted pursuant to any intergovernmental agreement. treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code,

“Federal Funds Rate™ means for any day the rate per annum (rounded upward. if necessary. to the
nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System. as published by the Federal Reserve Bank of New York on
the Business Day next succeeding such day; provided. that (i) if sich day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii} if no such rate is so published on such next
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward.
if necessary, to the nearest 1/100th of 1%0) charged by Wells Fargo Bank, National Association on such day
on such transactions as determined by the Administrative Agent; provided. further, that if any such rate
shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.

“Fee_Letters™ means (1) that certain fee letter dated as of October 28, 2021 among the Borrower,
Wells Fargo Securities, Wells Fargo Bank and IPMorgan Chase Bank, N.A.. (i) thal ceriain (ee letter dated
as of October 28, 2021 among the Borrower, BolA Securities, Inc., Barclays Bank PLC and Mizuho Bank,
Ltd. and (iii) the Agency Fee Letter, in each case, as amended. modified or supplemented from time to time.

“FERC™ means the Federal Energy Regulatory Commission,

“Floor” means the benchmark rate floor, if any. provided in this Agreement initially (as of the
execution of this Agreement. the modification, amendment or renewal of this Agreement or otherwise) with
respect to the London laterbank Offered Rate or LIBOR Market Index Rate. as applicable.

“FRB™ means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Fee™ has the meaning set forth in Section 2.07(b).
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Fronting Sublimit™ means, (a} tor cach JLA [ssuing Bank. the amount of such JLA Issuing Bank’s
commitment to issue and honor payment obligations under Letters of Credit. as set forth on Appendix B
hereto and {b) with respect to any other Issuing Lender, an amount as agreed between the Bomower and
such lssuing Lender.

“Fund™ mcans any Person (other than a natural Person) that is (or will be) cngaged in making,
purchasing, holding or otherwise investing in commertial toans, bonds and similar extensions of creditin
the ordinary course of its activities.

"GAAP” mcans United States generally acecpted accounting principles applicd on a consistent
basis.

“Governmental Authority™ means any federal, state or local governiment. authority, agency. central
bank. quasi-governmental authority. court or ather body ar entity. and any arbitrator with authority to bind
a party at law.

“Group of Loans"” means at any time a group of Revolving Loans consisting of {i) all Revolving
Laans which are Base Rate Loans at such time or (it} all Revalving Loans which are Euro-Dollar Loans of
the same Type having the same Intcrest Period at such time: provided. that. if a Loan of any particular
[.ender is converted to or made as a Base Rate Loan pursuant to Sections 2.15 or 2,18, such Loan shalt be
included in the same Group or Groups of Leans from time to time as it would have been in if it had not
been so converted or made.

“Quarantee” of or by any Person means any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Debt of any other Person (the “primary
obligor™) in any mnanner, whether directly or indirectly, and including any obligation of such Person. direct
or indirect, (i) to purchase or pay {or advance or supply funds for the purchase or payment of) such Debt or
to purchase (or to advance or supply funds tor the purchase of) any security for payment of such Debr, (ii}
to purchase or lease property, securities or services for the purpose of assuring the owner of such Debt of
the payment of such Debt or (iii) to maintain working capital. equity capital or any other financial statement
condition or liquidity ol the primary obligor so as to enable the primary obligor to pay such Debt; provided,
however, that the tenin Guarantee shall not include endorsements for collection or deposit in the ordinary
caurse of business.

“Hazardous Substances™ means any toxic. caustic or olherwise hazardous substance. including
petroleum, its derivatives, by-products and other hydrocarbons, or any substance having any constituent
elements displaying any of the foregoing characteristics.

“Hybrid Securities™ means any trust prefemed securities, or defermable interest subordinated debt
with a maturity of al least 20 years issned by the Borrower, or any business trusts, limited liability
companies, limited partnerships {or similar entities) (i} all of the common equity. general partner or similar
intcrests of which are owned (cither directly or indirectly through one or more Wholly Owned Subsidiarics)
at all times by the Borrower or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing
hybrid preferred securities and (iii) substantialty all the assets of which consist of (A) subordinated dett of
the Borrower or a Subsidiary of the Borrower. as the case may be, and {B) payments made from time to
time on the subordinated debt.

“Indemniticd Taxes™ has the meaning sct forth in Scction 2.17(a).

“Indemnitee™ has the meaning set forth in Section 9.03(b).
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“Interest Period™ means with respect to cach Euro-Dollar Loan, a period commencing on the date
of borrowing specified in the applicable Notice of Borrowing or on the date specified in the applicable
Notice of Conversion/Continuation and ending one, three or six months thereafter, us the Borrower may
elect in the applicable notice; provided, that:

(1) any Intercst Period which would otherwise end on a day which is not a Business
Day shall, subject to clause (i) below, be extended to the next succeeding Business Day unless
such Business Day falls in another calendar month, in which case such Interest Peried shail end on
the next preceding Business Day:

(i1} any Interest Pertod which begins on the last Business Day of a calendar month (or
on a day for which there is no numerically corresponding day in the calendar month at the end of
such Interest Period) shall. subject to clause (iii} below, end on the last Business Day of a calendar
month:

(1) no [nterest Period shall end after the Termination Date; and
{iv) no tenor that has been removed from this detinition pursuant to Section 2. 14(b}(iv})

(and not subsequcntly reinstated) shall be available for specification in any Notice of Borrowing or
Notice of Conversion/( ontinuation.

“Interest Rate Protection Apreements™ means any agreement providing for an interest rate swap.
cap or collar, or any other financial agreement designed to protect against [Tuctuations in interest rates.

“Internal Revenue Code™ means the Internal Revenue Code of 1986, as amended. or any successor
slatute.

“1SDA Definitions™ means the 2006 [SDA Defimitions published by the International Swaps and
Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to time, or
any successor definitional booklel for interest rate derivatives published from time to time by the
[nternational Swaps and Derivatives Association, Inc. or such successor thereto.

*ISP™ has the mcaning sct forth in Scction 3.13.

“Issuer Documents™ means with respect to any Letter of Credit, the Letter of Credit Request, and
any other document, agreement and instrument entercd into by any lssuing Lender and the Borrower (or
any Subsidiary) or in favor of such Issuing Lender and relating to such Letter of Credit.

~Issuing Lender” means (i} each JLA Issuing Bank, each in its capacity as an issuer of Letters of
Credit under Section 3.02. and each of their respective successor or successors in such capacity and (ii) any
other Lender approved as an “Issuing Lender”™ pursuant to Section 3.01, subject in cach case to the Fronting
Sublimit.

“JLA lssuing Bank" ineans Wells Fargo Bank, Bank of America, N.A_, IPMorgan Chase Bank.
N.A.. Mizuho Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issuc only
standby Letters of Credit).

~Joint Lead Arrangers” means Wells Fargo Securities, JPMorgan Chase Bank, N.A., BotA
Securities, Inc., Barclays Bank PLC and Mizulto Bank, Lid.. each in their capacity as joint lead arranger
and joint bookrunner in respect of this Agrcement.




“KPSC" means the Kentucky Public Service Commission.

“Lender” means each bank or other lending institution listed in Appendix A as having a
Commitment, each Elipible Assignee that becomes a Lender pursuant to Section 8.06(c) and their
respective suecessors and shall include. as the context may require, cach Issuing Lender and the Swingline
Lender in such capacity.

“Lender Default™ means (i) the failure (which has not been cured} of any Lender to {a) fund all or
any portion of its Loans within two Business Days of the date such Loans were required to be funded
hereunder unless such Lender notifics the Administrative Agent and the Borrower in writing that such
tatlure is the result of such Lender’'s deternination that one or more conditions precedent to funding (each
of which conditions precedent, together with any applicable default, shall be specifically identified in such
writing) has not been satisfied. or (b) pay to the Adminisirative Agent, any [ssuinpg Bank, any Swingline
Lender or any other Lender any other amount required to be paid by it hereunder {including in respect of
its participation in Letters of Credit or Swingline Loans) within two Business Days of the datc when due,
or (i) a lender having notified the Bormower, the Admimistrative Agent or any Issuing Bank or the
Swingline Lender in writing that it does not intend to comply with its funding obligations hereunder, or has
made a public statement to that effect funless such writing or public statement relates 1o such Lender’s
obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination
thar a condition precedent to funding {which condition precedent, together with any applicable default, shall
be specifically identified in such writing or public statement) cannot be satistied). or (iit) the failure. within
three Business Days after written request by the Administrative Agent or the Bomower, of a4 Lender 1o
confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective
funding obligations hereunder (provided that a Lender Default in efTect pursuant to this clause (iii) shall be
curcd upon receipt of such written confirmation by the Administrative Agent and the Borrower) or {iv) a
Lender has, or has a direct or indirect parent company that has, (a) become the subject of 1 proceeding
under any Debtor Relief Law, or (b) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charped with reorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state
or tederal regulatory authority acting in such a capacity, or {v) thc Lender becomes the subject of a Bail-in
Action; provided that a Lender Default shall not exist solely by virtue of the ownership or acquisition of
any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its asscts or pennit such Lender (or such Goverminental Authority) to reject. repudiate,
disavow or disaffirm any contracts or agrcemnents inade with such Lender.

“Letter of Credit” means any letter of credit issued pursuant to Section 3.02 under this Agreement
by an Issuing Lender on or after the Effective Date.

“Letter of Credit Feg™ has the meaning sct forth in Seetion 2,07[b).

“Letter of Credit Liabilities™ means, for any Lender at any time, the product derived by multiplying
(1} the sum, without duplication, of (A) the aggregate amount that is {(or may thereafter become) available
for drawing under all Letters of Credit outstanding at such time plus {B) the aggregate unpaid amount of
all Reimbursement Obligations outstanding at such time by (ii) such Lender’s Commitment Ratio. For all
purposes of this Agreentent, if on any date of determination a Letter of Credit has expired by its terms but
any amount may still be drawn thereunder by rcason of the operation of Rule 3.14 of the ISP, such Letter
of Credit shall be deemed ta be “outstanding™ in the amount so remaining available to be drawn.

“Leiter of Credit Request™ has the meaning set fonh in Section 3.03.




“LIBOR Market [ndex Rate™ means, subject to the implementation of a Benchmark Replacement
in accordance with Section 2.14(b), for any day, the rate for 1 month U.S, dollar deposits as reported on
Reuters Screen LIBOROT (or any applicable successor page) as of 11:00 am,, London time, for such day,
provided, if such day is not a London Business Day. the immediately preceding London Business Day (or
if not so reported, then as determined by the Swingline Lender from another recognized source or interbank
quotation); provided, however, that if any such rate shall be less than zero, such rate shall be deemed to be
zero for the purposcs of this Agreement,

“Lien™ means, with respect to any asset. any mortgage, lien, pledge, charge. security interest or
encumbrance intended to confer or having the effect ot conferring upon a creditor a preferential interest.

“Loan"™ means 3 Base Rate Loan, whether such |oan is a4 Revolving Loan or Swingline Loan, ora
Euro-Dollar Loan, and “Loans™ means any combination of the loregoing.

*Loan Docuinents™ means this Agreement and the Notes.

“London Business Day™ means a day on which commercial banks are open for intemational
business (including dealings in Dollar deposits) in London.

“London [nterbank Offered Rate™ means, subject to the implementation of 4 Benchmark
Replacement in accordance with Section 2.14(b);

(1} for any Euro-Dollar Loan for any Interest Period. the interest rate for deposits in Dollars
for a period of time comparabie to such Interest Period which appears on Reuters Screen LIBOROI {or any
applicable successor page} at approximately 11:00 A.M. {London lime) two Business Days before the first
day of such Inierest Period: provided. however, that if more than one such rate is specilied on Reuters
Screen LIBORO! (or any applicable successor page). the applicable rate shall be the arithmetic mcan of all
such rates {rounded upwards. if neeessary. to the nearest /100 of 1%). If for any reason such rate is not
available on Reuters Screen LIBOROT {or any applicable suceessor page), the term “Loendon Interbank
Offered Rate™ means for any Interest Period, the anthmetic mean of the rate per annum at which deposits
in Dollars are offered by [irst class banks in the London interbank market to the Administrative Agent at
approximatcly 11:00 A.M. (London timc) two Business Days bcfore the first day of such Interest Period in
an amount approximately equal to the principal amount of the Furo-Dollar Loan of Wells Fargo Bank to
which such Interest Period is to apply and for a period of time comparable to such Interest Period.

(i) for any interest rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period cqual to one month (commencing on the date of determination of such
interest rate} which appears on Reuters Screen LIBORG1 (or any applicable successor page) at
approximately 11:00 AM. (London time) on such date of determination (provided that if such day is not a
Business Day for which a London Interbank ()ffered Rate is quoted, the next preceding Business Day for
which a London Interbank Otfered Rate is quoted); provided. however, that if inore than one such rate Is
specified on Reuters Screen LIBORO1 (or any applicable successor page}, the applicable rate shall be the
arithmetic mean of all such rates (rounded upwards, if necessary, to the nearest 1100 of 1%). 1f for any
reason such rate is not available on Reuters Screen LIBOROT (or any applicable successor page). the lerm
“London [nterbank Cffered Rate™ means for any applicable one-month interest pertod, the arithmetic mean
of the rate per annum at which deposits in Dollars are offered by firsi class banks in the London interbank
market to the Administrative Agent at approximately 11:00 AM. (London time) on such datc of
deterntnination (provided that if such day is not a Business Day for which a [ondon Interbank Offered Rate
is quoted, the next preceding Business Day for which a Londoen Interbank Offered Rate is quoted} in an
amount approximately equal o the principal amount of the Base Rate Loan of Wells Fargo Bank.




Notwithstanding the foregoing, if the London Interbank Offered Rate determined in accordance
with the foregoing shall be less than zero, such rate shall be deemed to be zero for the purposes of this
Agrcement.

“Mandatory Letter of Credit Borrowing™ has the meaning set forth in Section 3.09.

“Margin Stock™ mcans “margin stock™ as such tenn is defined in Regulation U.

“Material Adverse Effect” ineans {1) any material adverse effect upon the business, asscts. financial
condition or operations of the Borrower ot the Borrower and its Subsidiaries, taken as a whole; (it} g
material adverse effect on the ability of the Borrower to perfonn its obligations under this Agrecment, the
Notes or the other Loan Documents or (iii} a material adverse effect on the validity or enforceability of this
Agreement, the Noles or any of the other Loan Documents.

“Material Debt” means Debt (other than the Notes) of the Borrower in a principal o face amount
exceeding $50,000,000.

“Material Plan™ means at any time a Plan or Plans having aggregate Unfunded Liabilities in cxcess
of $50,000,000. For the avoidance of doubt, where any two or more Plans. which individually do not have
Unfunded Liabilities in excess of $30,000,000, but collectively have aggregate Unfunded Liabilities in
excess 0f $50,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group,

“Moody's™ means Moody’s [nvestors Service. Inc., a Delaware corporation. and its successors or.
absent any such successor. such nationally recognized statistical rating organization as the Borrower and
the Administrative Agent inay selecl.

“Muluemplover Plan™ means at any time an ermplovee pension benefit plan within the meaning of
Section 4001(a)(3) of ERISA to which any member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“MNew Lender” means with respect tc any event described in Section 2.08(b), an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “New Lenders™ means any two or more
of such New Lenders.

“Non-Defaulting I ander” means each Lender other than a Defaulting Lender, and *Non-Defaulting
Lenders™ means any two or more of such Lenders.

“Non-Extending Lender™ has the meaning set forth in Section 2.08{d)ii).

“Non-Recourse Debt™ means Debt that is nonrecoursce to the Borrower or any asset of the Borrower.

“Non-U.8. Lender™ has the meaning set forth i Section 2.17(e),
“Notc¢” means a promissory note, substantially in the form of Exhibit B hercto, issucd at the request
of a Lender evidencing the obligation of the Borrower to repay outstanding Revolving Leans or Swingline

Loans, 45 applicabie,

“Notice of Borrowing™ has the ineaning set forth in Section 2.03.

“Naotice of Conversion/Continuation™ has the meaning set forth in Section 2.06(d)(i1).
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“Obligations™ means:

(i} all principal of and interest {including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action refating to the bankruptey,
insolvency or reorganization of the Borrower, whether or not allowed ar allowable as a claim in
any such procceding) on any Loan, fees payable or Reimbursement Obligation under, or any Note
issued pursuant to, this Agrcement or any other Loan Document:

(1) all other amounts now or hereafter payable by the Borrower and all other
obligations or liabilitics now existing or hereafter arising or incurred (including, without limitation,
any amounts which accrue after the cormmencement of any case, proceeding or other action relating
to the bankruptcy, insolvency or reorganization of the Borrower, whether or not allowed or
allowable as a claim in any such proceeding} on the part of the Borrower pursuant to this Agreement
or any other Loan Document;

(ii1)  all expenses of the Agents as to which such Agents have a right to reimbursement
under Section 9.03{a) hercof or under any other similar provision of uny other Loan Document;

{iv)  all amounts paid by any Indcmnitec as to which such Indemnitee has the right to
reimbursemnent under Section 9.03 hereof or under any other similar provision of any other Loan

Document:; and

(v) in the casc of each of clauses {i) through (iv) above. together with all rencwals,
modifications, consolidations or extensions thereof.

“OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control.
*Optional Increase™ has the meaning sct forth in Section 2.19%(a).

“(ther Benchmark Rate Election™ means, if the then-current Benchmark is the Londen Interbank
Offered Rate or LIBOR Market Index Rate, as applicable, the occurtence of:

(a) a notification by the Administrative Agent to (or the request by the Borrower to the
Administrative Agent to notify) cach ot the other partics hereto that at least five currently outstanding
Dollar-denominated syndicated credit facilitics at such tune contain (as a result of amendment or as
originally executed), in licu of a Dollar LIBOR-based rate, a tetm benchimark rate that is not a SOFR-based
rate as a benchmark rate {and such syndicated credit [acilities arve identified in such notice and are publicly
available for review), and

()} the joint election by the Admimstrative Agent and the Borrower to trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate. as applicable. and the provision by the
Administrative Agent of written notice of such election to the Lenders.

“Qther Connection Taxes™ means, with respect to any Agent or Lender, Taxes imposed as a result
of a present or former connection belween such Person and the jurisdiction imposing such Tax (other than
connections arising from such Person baving executed, delivered. become a party to, performed its
obligations under. recetved payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or entorced any Loan Document, or sold or assigned an interest in any Loan
or Loan Document).

“Other Taxes™ has the meaning set forth in Section 2.17(b}.




“Participant™ has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“Patriot Act™ has the meaning set forth in Section 9.13.

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

“Permitted Business™ with respect to any Person meuns a business that is the same or similar to the
business of the Borrower or any Subsidiary as of the Elfectlive Date, or any business reasonably related
thereto.

“Person”™ means an individual, a corporation, a parnership, an association, a limited liability
company, 4 trust or an unincorporated association or any other entity or organization, including a
government or political subdivision or an agency or instrumentality thergof,

“Plan™ means at any time an employee pension benefit plan (including a Multiemployer Plan}
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of
the Internal Revenue Code and either (i) 1s maintained. or contributed to, by any member ol the ERISA
Group for employees of any member of the ERISA Group or (ii) has at any time within the preceding five
years been maintained, or contributed to, by any Persen which was at such time a member of the ERISA
Group for employees of any Person which was at such time a member of the ERISA Group.

“Prime Rate™ means the rate of interest publicly announced by Wells Fargo Bank from time to time
as its Prime Rate.

“Public Reporting Compuany™ means 4 company subject to the periodic reporting requirements of
the Secunties and Exchange Act of 1934,

“Quarterly Date™ means the last Business Day of each of March, June. September and December.
“Rating Agency” means S&P or Moody 's. and “Rating Agencies™ means both of themn.

“Reference Time™ with respect to any seiting of the then-current Benchmark means (1) if such
Benchmark is the London Interbank Offered Rate or LIBOR Market [ndex Rate, as applicable, 11:00 a.m.
(London time) on the day that is twe (2} London Business Days preceding the date of such seliing, and (2)
if such Benchmark is not the London Interbank Offered Rate or LIBOR Market Index Raie. as applicable.
the time determined by the Administrative Agent in its reasonable discretion.

“Register™ has the meaning set forth in Section 9.06(¢).

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System. as
amended. or any successor regulation.

“Regulation X means Repulation X of the Board of Governors of the Federal Reserve Sysiem, as
amended, or any suceessor regulation.

“Reimbursement Obligations” means at any time all obligations of the Borrower 1o reimbumse the
[ssuing Lenders pursuant 1o Section 3.07 (or amounts paid by the lssuing Lenders in respect of drawings




under Letters of Credit, including any portion of any such obligation to which a Lender has become
subrogated pursuant to Scetion 3.09,

“Relevant Governimental Body"™ means the FRB or the Federal Reserve Bank of New York, or a
committec officially cndorsed or convened by the FRB or the Federal Reserve Bank of New York, or any
successor thereto.

“Replacement ate™ has the meaning sel forth in Section 2.08(b).

“Replaccinent Lender™ has the meaning sct forth in Section 2.08(b).

“Required Lenders™ means at any time Non-Defaulting Lenders having at least 51% of the
aggrepate amount of the Commitments of all Non-Defaulting Lenders or. if the Commitments shall have
been terminated, having at least 51% of the aggregate amount of the Revolving Outstandings of the
Non-Defaulting Lenders at such time.

“Resolution Authority™ means an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authority.

“Responsible Officer™ means, as to any Person, the chiel executive officer, president, chief
{inancial officer. controller, treasurer or assistant treasurer of such Person or any other officer of such Persen
reasonably acceptable to the Administrative Agent. Any document delivered hereunder that is signed by a
Responsible Officer of a Person shall be conclusively presuined to have been authorized by all necessary
corporate, partnership and/or other action on the part of such Person and such Responsible Officer shall be
conclusively presumed to have acted on behalf of such Person

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant to the operation

of Section 2.08(b).

“Revolving™ means, when used with respect to (i) a Borrowing. a Borrowing made by tire Borrower
under Section 2.01. as identified in the Notice of Borrowing with respect thereto, a Borrowing of Revolving
Loans to refund outstanding Swingline Loans pursuant to Section 2.02(h)1), or a Mandatory Letter of
Credit Borrowing and (11) & Loan, g Loan made under Section 2.01; provided, that. if any such loan or loans
{or portions thercof} are combined or subdivided pursuant lo a Notice ol Conversion/Continuation, the term
“Revolving Loan” shall refer to the combined principal amount resulting from such combination or to each
of the separate principal amounts resulting from such subdivision, as the case may be.

“Revolving Outstandings™ means al any Ume, with respect o any Lender, the sum of (i} the
agpregate principal amount of such Lender's ouistanding Revolving Loans plus (i} the aggregate amount
of such Lender's Swingline Exposure plus (iii} the aggregate amount of such Lender’s Letter of Credit
Liabilities.

“Revolving Qutstandings Excess™ has the meaning set forth in Section 2.09,

“S&P" incans Standard & Poor’s Ratings Group, a division of S&P Global Inc. and any successor
thereto or. absent any such successor, such nationally recognized statistical mting organization as the
Bormrower and the Administrative Agent may select,

“Sanctioned Country™ means a country, region or territory that is the subject of eoinprehensive
territorial Sanctions (currcntly, Criinea, Cuba, Iran, North Korca, Sudan. and Syria).
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“Sanctioned Person” incans a Person that 1s, or is owncd or controlled by Persons that are. (i) the
subjcct of any Sanctions, or {ii) located, organized or resident in a Sanctioned Country.

“Sanctions™ means sanctions administered or enforced by OFAC, the U.S. 5tate Department. the
European Unton. any European Union :ncinber state, Her Majesty’s Treasury of the United Kingdom or
any other applicable sanctions authority.

“SEC™ means the Securities and Exchange Commission,
“SOFR" means, with respect to any Business Day, a rate per annum equal to the secured overnight
financing rate for such Business Day published by the SOFR Administrator on the SOFR Adininistrator’s

Website on the immnediately succeeding Business Day.

“SOFR Administrator”™ means the Federal Reserve Bank of New York {or a successor administrator
of the securcd overnight financing rate).

“SOFR Administrator’s Website™ means the website of the Federal Reserve Bank of New York,
currently at htep:/www.newyorkted.org. or any successor source tor the secured overnight financing rate
identiticd as such by the SOFR Administrator from time to time.

“Subsidiary”™ means any Corporation, a majority of the outstanding Veting Stock of which is
owned. directly or indirectly. by the Borrower or one or more other Subsidiaries of the Borrower.

“Swingline Borrowing™ means a Borrowing mude by the Botrower under Section 2.02, as identified
in the Notice of Borrowing with respect thereto,

“Swingline Exposure” mcans, for any Lender at any time, the product derived by multiplying (i)
the aggregate principal amount of all outstanding Swingline Loans at such time by (i) such Lender’s
Commitment Ratio,

“Swingline Lender” means Wells Fargo Bank, in its capacity as Swingline Lender.

“Swingline Loan™ means any swingline loan made by the Swingline Lender 10 the Borrower
pursuant to Section 2.02.

“Swingline Sublimit™ means the lesser of (a) $20.000,000 and (b} the aggregate Commitments of
all Lenders,

“Swingline Termination Date” ineans the tirst to occur of (a) the resignation of Wells Farge Bank
as Administrative Agent in aceordance with Section 8.09 and (b) the Terinination Date.

“Syndication Agent” means JPMorgan Chase Bank. N.A., in its capacity as a syndication agent in
respect of this Agreement.

“Svnthetic F.ease” means any synthetic lease, lax retention operaling lease, off-balance sheet loan
or sitnilar off-balance sheetl financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease in accordance with GAAPD.

“Taxes™ means all present or future taxes, levies, imposts, duties, withholdings {including backup
withholding}, assessments or other charges in the nature ol a tax imposed by any Governmental Authority,
including any interest, additions fo tax or penalties applicable thereto.




“Term SOFR™ means, tor the applicable Corresponding Tenor as of the applicable Reterence Time,
the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Govemmenital Body,

“Term SOFR Notice™ means a notification by the Administrative Agent to the Lenders and the
Borrower of the occurrence of a Term SOFR Transition Event.

“Term SOFR Transition Event™ means the delermination by the Administrative Agentthat {a) Term
SOFR has been recommended for use by the Relevant Governmental Body, (b) the administration of Term
SOFR is administratively feasible for the Administrative Agent and (c) a Benchmark Transition Event, an
Early Opt-in Election or an Other Benchmark Rate Election, as applicable, bas previously occurred
resulting in the replacement of the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2.14(b) with a Benchmark Replacement the Unadjusted Benchmark
Replacement component of which is not Term SOFR.

“Termtnation Date™ means the earlier to occur of {1) December 6, 2026, as may be extended from
time to Lime pursuant to Section 2.08(d). and (ii) the date upon which all Commitments shall have been
terrminated in their entirety in accordance with this Agreement.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the rate by reference to
which interest on such Loan or on the Loans comprising such Borrowing is determined.

~LUK Financial Institution™ means any BRRD Undertaking (as such terin is defined under the PRA
Rulcbook {as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person falling within IFPRU 11,6 of the FCA Handbook {as amended from time to time}
promulgated by the United Kingdom Financial Conduet Authority, which includes certain credit instilutions
and investment (irms, and certain affiliates of such credil institutions or investment {irms.

“UK Resolution Authority™ means the Bank of Englund or any other public administrative authority
having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replaceinent™ mcans the applicable Benchmark Replaccment excluding
the refated Benchmark Replacement Adjustinent.

“Unfunded Liabilities™ means, with respect to any Plan al any tinme, the amount (if any) by which
(i} the value of all benetit liabilities under such Plan, determined on a plan termination basis using the
assumptions prescribed by the PBGC for purposes of Scction 4044 of ERISA, exceeds (ii} the fair market
value of all Plan assets allocable to such Liabilities under Title IV of ERISA (excluding any accrued but
unpaid contributions}, all determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potential liability of a member of the ERISA Groun to the PBGC or
any other Person under Title IV of ERISA.

“United States” means the United Stales of America, including the States and the Disincl of
Columbia, but excluding its territories and possessions,

“Voting Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of directors, managers or trustees thereof, whether at ail times or only so long as no senior class
of stock has such voting power by reason of any contingency.

“Wells Fargo Bank™ mcans Wells Fargo Bank, National Association, and its sucecssors.
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“Wells Fargo Securities™ means Wells Fargo Securities, LLC, and its successors and assigns.

“Whollv Owned Subsidiary™ means, with respect to any Person ai any date. any Subsidiary of such
Person all of the Voting Stock of which (except directors” qualifying shares) is at the time directly or
indirectly owned by such Person.

“Write-Down and Conversion Powers™ means. (a) with respect to any EEA Resolution Authorily,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
[n Legislation for the applicable EEA Member Country. which write-down and conversion powers are
described in the LU Bail-In Legislation Schedule and (b} with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which thal liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powecrs.

Section 1.02 Divisions. For all purposes under the Loan Documents, pursuant to any statutory
division or plan of division under Delaware law. including a statutory division pursuant to Section 18-
217 of the Delaware Limited Liability Company Act (or any comparable event under a ditferent state’s
laws): (a} if any assct, right, obligation or liability of any Person becomes the asset, right. obligation or
liability ol one or more different Persons, then such assel. right, obligation or liability shall be deemed to
have been transferred from the original Person to the subsequent Person(s} on the date such division
becomes effective, and (b} if any new Person comes into cxistence, such new Person shall be decmed to
have been organized on the first date of its existence by the holders of its equity interests on the date such
division becomes effective.

Section 1.03 Rates. The interest rate on Euro-Dollar Loans and Basc Rate Loans (when
detcrmined by reference to clause {iii} of the definition of Basc Ratc) may be deterinined by refercnee to
the London Interbank Offered Rate or the LIBOR Market Index Rate, which are derived from the London
interbank offered rate. The London interbank offered mate is intended Lo represent the rate at which
contributing banks may obtain short-term borrowings from each other 1n the London interbank market.
On March 5, 2021, ICE Benchmark Adininistration {*IBA™), the administrator of the London interbank
offered rate, and the Financial Conduct Authority (the “FCA™), the regulatory supcrvisor of IBA,
announced in public staternents (the “Announcements™) that the final publication or representativeness
date for the London interbank offered raie for Dollars for: {a) l-week and 2-month tenor settings witl be
December 31, 2021 and (b) overnight. 1-inonth, 3-month, 6-moath and 12-month tenor settings will be
June 30, 2023, No successor administrator for IBA was identitied in such Announceinents. As a result,
it is possible that commenecing unmediately after such dates, the London interbank ottered rate for such
tenors may no longer be available or may no longer be deemed a representative reference rate upon which
1o determing the interest rate on Euro-Dollar Loans or Base Rate Loans (when determined by reference
to clause (iii} of the definition ol Base Rate). There is no assurance that the dates set forth in the
Announcements will not change or that IBA or the FCA will not take further action that could inpact the
availability. composition or characteristics of any London interbank offered rate. Public and private sector
industry inttiatives have been and continue. as of the date hereof, to be underway to implement new or
alternative reference rates to be used in place of the London Interbank Offered Rate. In the event that the
London interbank offered rate or any other then-current Benchmark is no longer available or in certain
other circumstances set forth in Section 2.14(b). such Section 2.14(b) provides a mechanism for
determining an alternative rate of interest. The Administrative Agent will notify the Borrower, pursuant
(o Section 2.14(b), of any change to the reference rate upon which the interest rate on Euro-Dollar Loans
and Base Rale Loans {when delermined by reference {o clause (in) of the definition of Base Rate) is




bascd. However, the Administrative Agent docs not warrant or accept any responsibility for, and shall
not have any liability with respect to. (i) the continuation of, administration of, submission of, calculation
of or any other matter related Lo the London interbauk offered rate or other rates in the definition of
“London lnterbank Qffered Rate™ or “LIBOR Marketl [ndex Rate™ or with respect to any altermative.
successor or replacement rate thereto (including any then-current Benchmark or any Benchmark
Replacement), including whether the compuosition or characteristics of any such alternative. successor or
replacement rate {including any Benchmark Replacement), as it may or may not be adjusied pursuant to
Section 2.14(b). will be similar to, or produce the same value or economic equivalence of, the London
Interbank Qffered Rate or LIBOR Market Index Rate, as applicable, or any other Benchmark, or have the
same volume or liquidity as did the London interbank offered rate or any other Benchmark prior to its
discontinuance or unavailability, or {ii) the cffect, implementation or composition of any Benchinark
Replacement Conforming Changes. The Administrative Agent and its Affiliates or other related entities
may engage in transactions that affect the calculation of a Benchmark, any alternative, successor or
replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto and such
transactions may be adverse to the Borrower. The Administrative Agent may select information sources
or services in its rcasonable discretion to ascertain any Benchmark, any component definition thereof or
rates referred to in the definition thereof, in cach case pursuant to the terms of this Agreement, and shall
have no liability to the Borrower. any Lender or any other pemsion or entity for damages of any kind,
including direct or indirect, special, punitive, incidental or consequential damages. costs, losses or
expenses (whether in torl, contract or otherwise and whether at law or in equity), for any error or
calculation of any such rate {or component thereot) provided by any such information source or service.

ARTICLE 11
THE CREDITS

Section 2.01 Commitments to Lend. Each Lender severally agrees, on the terms and conditions
sel forth in this Agreement, to make Revolving Loans in Dollars to the Borrower pursuant to this
Section 2.0! from time to time during the Availability Period in amounts such that its Revolving
Quitstandings shall not exceed its Commitment; provided, that, immediately after giving effect to each
such Revolving Loan, the aggregate principal amount of all outstanding Revolving Loans {after giving
effect to any amount requesied) shall not exceed the aggregate Commitments less the sum of all
outstanding Swingline Loans and Letter of Credit Liabilities. Each Revolving Borrowing {other than
Mandatory Letter of Credit Borrowings) shall be in an aggregate principal amount of $10,000,000 or any
larger integral multiple of' $1,000,000 (except that any such Borrowing may be in the aggregate amount
of the unused Commitments) and shall be made from the scveral Lenders ratably in proportion to their
respective Commitments. Within the foregoing limits, the Borrower may borrow under this Section 2.01,
repay. or, to the extent permitted by Seclion 2,10, prepay, Revolving Loans and reborrow under this
Section 2.01.

Section 2.02 Swingline Loans.

(a) Availability. Subject lo the terms and conditions of this Agreement, the Swingline Lender
agrees to make Swingline Loans to the Borrower from titme to time from the Effective Date through. but
not including, the Swingline Termination Datc in an aggregate principal amount at any time outstanding
that will not result in (i) the sum of the total Swingline Exposures exceeding the Swingline Sublimat, (i)
the sum of the total Revolving Quistandings exceeding the total Commilinents, (111} any Lender’s Revolving
Outstandings exceeding such Lender’s Commitnient or {iv) in the case of the Swingline Lender (whether
directly or through an Affiliate), the sum of such Lender’s Revolving Outstandings plus (without
duplication) the outstanding principal ainount of Swingline Loans made by the Swingline Lender exceeding
such Swingline Lender's Commitment; provided, that the Bormower shall not use the proceeds of any
Swingline Loan to refinance any outstanding Swinglting Loan.  Each Swingline Loan shall be in an




aggregate principal amount of $2,000,000 or any larger integral multiple of $500,000 {except that any such
Borrowing may be in the aggregate amount of the unused Swingline Sublimit). Within the tforegoing limits,
the Borrower may borrow, repay and rebarmrow Swingline Loans, in each case under this Section 2.02. Each
Swingline Loan shall be a Base Rate Loan.

(b) Refunding.

(i) Swinglhine Loans shall be refunded by the Lenders on demand by the Swingline
Lender.  Such retundings shall be made by the Lenders in accordance with thetr respective
Commitment Ratios and shall therealter be reflected as Revolving Loans of the Lenders on the
books and records of the Administrative Agent. Each Lender shall fund its respective Commitment
Ratio of Revolving Leans as required to repay Swingline Loans outstanding to the Swingline
Lender upon demand by the Swingline Lender but in no event later than 1:00 P.M. {Charlotie,
North Carolina time) on the next succeeding Business Day after such demand is made. No Lender’s
obligation 1o fund its respective Commitment Ratio of a Swingline Loan shall be affected by any
other Lender’s failure to fund its Commitment Ratio of a Swingline Loan. nor shall any Lender's
Commitment Ratio be increased as a result of any such failure of any other Lender to fund its
Commitment Ratio of a Swingline Loan,

(i) The Borrowcer shall pay to the Swingline Lender on demand, and in no case more
thun fourteen (14} days after the date that such Swingline Loan is made, the amount of such
Swingline Loan to the extent amounts received [rom the Lenders are not sufficient to repay in full
the cutstanding Swingline Loans requested or required to be refunded. In addition. the Borrower
hercby authorizes the Administrative Agent to charge any account maintaincd by the Borrower
with the Swingline Lender (up to the amount available thercin) in order to immediately pay the
Swingline Lender the amount of such Swingline Loans to the exlent amounts received from the
Lenders are not sufficient to repay in full the outstanding Swinpline Loans requested or required to
be refunded. If any portion of any such amount paid to the Swingline Lender shall be recovered
by or on behalt of the Borrower from the Swingiine Lender in bankruptcy or otherwise, the loss of
the amount so recovered shall be ratably shared among all the Lenders in accordance with their
respechive Commitment Ratios (unless the amounts so recovered by or an behalf of the Borrower
pertain to a Swingline Loan extended afier the occurrence and during the continuance of an Event
of Default of which the Administrative Agent has received notice in the manner required pursuant
to Scction 8.05 and which such Event of Detault has not been waived by the Reguired Lenders or
the Lenders. as applicable}.

(iii) Each Lender acknowledpes and apgrees that its obligation to refund Swingline
Loans {other than Swinglinc Loans extended after the occurrence and during the continuation of an
Lvent of Default of which the Administrative Agent has rcecived notice in the manner required
pursuant 1o Section 8.05 and which such Event of Default has not been waived by the Required
Lenders or the Lenders, as applicable) in accordance with the tenns of this Section is absolute and
unconditional and shall not be affected by any circumstance whatsoever, including, without
limitation, non-satistaction of the conditions set forth in Article IV. Further, each Lender agrees
and acknowledges that if prior to the refunding of any outstanding Swinglinc Loans pursuant to
this Section, one of the events described t Section 7.01(h} or (1) shall have occurred, each Lender
will. on the date the applicable Revolving Loan would have been made. purchase an undivided
participating interest in the Swingline Loan to be refunded in an amount equal 1o its Commitment
Ratio of the aggrepate amount of such Swingline Loan. Each Lender will immediately transfer to
the Swingline Lender, in immediately available funds, the amount of its participation and upon
receipl thereof the Swingline Lender will deliver to such Lender a certificate evidencing such
participation dated the date of receipt of such funds and for such amount. Whenever, al any time
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after the Swinglinc Lender has reccived from any Lender such Lender’s participating interest in a
Swingline Loan, the Swingline Lender receives any payment on account thereof, the Swingline
Lender will distribute to such Lender its participating imierest in such amount (appropriately
adjusted, m the case of interest payments, to reflect the period of time during which such Lender’s
participaling interest was outstanding and funded).

Section 2.03  Notice of Borrowings. The Borrower shall give the Administrative Agent notice
substantially in the form of Exhibit A-1 hereto (a “Notice of Borrowing™) not later than {a) 11:30 A.M.
{Charlotte. North Carolina time) on the date of each Base Rate Borrowing and (b} 12:00 Noon {Charlotte.
North Carolina time) on the third Business Day before each Euro-Dollar Borrowing. specitying:

(i) the datc of such Borrowing. which shall be a Business Day;
(ii) the aggregate amnount of such Borrowing;

(i)  whether such Borrowing is comprised of Revolving Loans or a Swingling Loan;

(iv) in the case of a Revolving Borrowing, the initial Type of the Loans comprising
such Borrowing: and

(v) in the case of a Euro-Dollar Borrowing. the duration of the initial Interest Period
applicable thereto, subject to the provisions of the definition of Interest Period.

Notwithstanding the foregoing. no more than six (6} Groups of Euro-Dollar Loans shall be outstanding at
any one time, and any Loans which would exceed such limitation shall he made as Base Rate Loans,

Scction 2.04 Notice to Lenders: Funding of Revolving Loans and Swingline Loans,

(a) Notice lo Lenders. Upon receipt of a Notice of Borrowing (other than in respect of a
Borrowing of a Swingline Loan), the Administrative Agent shall promptly notify each Lender of such
Lender’s ratable share (if any) of the Borrowing referred to in the Notice of Borrowing, and such Notice of
Borrowing shall not thercafter be revocable by the Borrower,

(b} Funding of Loans. Not later than (a) 1:00 P.M. (Charlotte, North Carolina time) on the
date of cach Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the datc of each
Furo-Dollar Borrowing, cach Lender shall make available its ratable sharc of such Bormowing, in Federal
or other funds immediately available in Charlotte, North Caroling, to the Admimistrative Agent at its address
referred to in Section 9.01. Unless the Administrative Agenl determines that any applicable condition
specified in Article [V has not been satisfied. the Administrative Agent shall apply any funds so received
in respect of a Borrowing available to the Borrower at the Administrative Agent's address not later than (a)
3:00 P.M. (Charlotte, North Carolina time) on the date of cach Base Rate Borrowing and (b) 2:00 P.M.
{Charlotte, North Carolina time) on the date of cach Furo-Dollar Borrowing, Revolving Loans to he made
for the purpose of refunding Swingline Loans shall be made by the Lenders as provided in Section 2.02(h).

(c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders.
Unless the Administrative Agent shall bave received notice from a Lender prior to the date of any
Borrowing (excepl in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing)
that such Lender will not make available to the Administrative Agent such Lender’s share of such
Borrowing, the Administrative Agent may assume that such Lender has madc such share availabie to the
Administrative Agent on the date of such Borrowing in accordance with subsection (b} of this Section, and
the Administrative Agent may. in reliance upon such assumption, make available to the Borrower on such
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datc a corresponding amount. If and to the cxtent that such Lendcer shall not have so made such sharc
avgilable to the Administrative Agent, such Lender and the Bommower severally agree to repay to the
Administrative Agent forthwith on demand such cormesponding amount, together with interest thereon for
each day from the date such amount is made availakble to the Borrower until the date such amount is repaid
to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds Rate and the
interest ratc applicable thereto pursuant to Scction 2.06, in the case of the Borrower, and (ii) the Federal
Funds Rate, in the case of such Lender, Any payment by the Borrower hereunder shall be without prejudice
to any claim the Borrower may have against a Lender that shall have failed to make its share of a Borrowing
available to the Administrative Agent. [f such Lender shall repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Bomrowing for purposes of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Bomrowing hereunder shall not relieve any other Lender of its obligation, if any,
hercunder to make any Loan on the date of such Borrowing, but no Lender shal! be responsibie for the
tailure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.

Section 2.05 Noteless Agreement: Evidence of Indebledness,

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender
from tirme to time, including the amounts of principal and interest payable and paid to such Lender from
time to time hereunder.

(b} The Administrative Agent shall also maintain accounts in which it will record (i) the
amount of cach Loan made hereunder, the Type thereof and the Interest Period wath respect thereto, (1) the
amount of any principal or inlerest due and payable or to becoine due and payable from the Borrower to
each Lender hereunder and ¢iii} the amount of any sum received by the Administrative Agent hereunder
trom the Borrower and each Lender’s share thereof.

(c) The entries maintained in the accounts maintained pursuant 10 subsections (a)} and (b)
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded;
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any crror therein shall not in any manner affect the obligation of the Borrower to repay the Obligations in
accordance with their terms.

{d) Any Lender may request that its Loans be evidenced by a Note. In such event, the
Borrower shall prepare, cxecute and deliver to such Lender a Note pavable to the order ot such Lender.
Thereatter, the Loans evidenced by such Note and interest thereon shall at ail times (including after any
assignment pursuant 1o Section 9.06(c)) be represented by one or more Notes payable to the order of the
payee named therein or any assignee pursuant to Section 9.06(c), except to the extent that any such Lender
or assignee subsequently returns any such Note for cancellation and requests that such Loans once again be
evidenced as described in subsections (a} and (b) above.

Section 2,06 [nteresi Rates,
(a) Interest Rate Options. The Loans shall, at the option of the Borrower and except as

otherwise provided herein, be incurred and maintained as, or converted into, one or more RBase Rate Loans
or Euro-Dollar Loans,




(b) Base Ratc Loans. Each Loan which is made as, or converted into, a Base Rate Loan (other
than a Swingline Loan} shall bear interest on the outstanding principal amount thereof, for each day from
the date such Loan is made as, or convented into, a Base Rate Loan until it becomes due or is converted into
a Loan of any other Type, at a rate per annum equal to the sum of the Base Rate for such day plus the
Applicable Percentage for Base Rate Loans for such day. Each Loan which is made as a Swingline Loan
shall bear intcrest on the outstanding principal amount thereof. tor cach day from the date such Loan is
made until it becomes due at 4 rate per annum equal to the LIBOR Market Index Rate for such day plus the
Apphicable Percentage for Euro-Dollar Loans for such day, Such interest shall, in cach case, be payable
quarterly in arrears on each Quarterly Date (or, with respect to Base Rate Loans that are Swingline Loans,
as the Swingline Lender and the Borrower may otherwise agree in writing) and. with respect to the principal
amount of any Basc Ratc Loan {other than a Swingline Loan) converted to a Euro-Dollar Loan, on the date
such Base Rate Louan is so converted. Any overdue principal of or interest on any Base Rate Loan shall
bear interest, payable on demand, for each day until paid at a rate per annum equal to the sum of 2% plus
the rale otherwise applicahle to Base Rate Loans for such day.

(c) Eurn-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal
amount thereof. for cach day during the Interest Period applicable thereto, at a rate per annum equal to the
sum of the Adjusted London Interbank Offered Rate for such Interest Peniod plus the Applicable Percenlage
for Eurg-Dollar Loans for such day. Such interest shall be payable for each [nterest Period on the last day
thereof and. if such Interest Period is longer than threc months, at intervals of threc inonths after the first
day thereof. Any overdue principal of or intcrest on any Euro-Dollar Loan shall bear intercst, payable on
demand, for each day until paid al a rate per annum equal to the sum of 2% plus the sum of (A) the Adjusted
London Interbank Offered Rate applicable to such Loan al the date such payment was due plus (B) the
Applicahle Percentage for Euro-Dollar Loans for such day (or, if the cirenmstance described in Section 2. 14
shall exist, at a rate per annum equal to the suin of 2% plus the rate applicable to Basc Rate Loans tor such
day).

() Method of Electing Interest Rates.

(i} Subject to Scetion 2.06(a), the Loans included in cach Revolving Borrowing shall
bear interest initially at the type of rate specified by the Borrower in the applicable Notice of
Borrowing. Thereafter, with respect to each Group of Loans, the Borrower shall have the option
{A) 1o convert all or any pari of (y) so long as no Default is in existence on the date of conversion,
outstanding Basc Rate Loans to Euro-Dellar Loans and (z) outstanding Eure-Dollar Loans to Basc
Rate Loans; provided, in cach case, that the amount so converted shall be equal to $10,000,000 or
any larger integral multiple of $1.000,000, or (B)upon the expiration of any Interest Period
applicable to outstanding Eurc-Dollar Loans. so long as no Default is in existence on the date of
continuation, to continue all or any portion of such Loans, equal to $10.000.000 and any larger
intcgral muitiple of $1,000.000 in excess of that amount as Euro-Dollar Loans. The Interest Period
of any Basc Rate Loan converted to a Euro-Dollar Loan pursuant to clause (A) above shall
commence on the date of such conversion, The succeeding Interest Period of any Euro-Dollar Loan
continued pursuant (o clause (B} above shall commence on the last day of the Interest Period of the
Loan so continued. Euro-Dollar Loans may only be converted on the last day of the then current
Interest Period applicable thereto or on the date required pursuant to Section 2.18.

(in) The Borrower shail deliver a written nolice of each such conversion or
continuation (a “Notice of Conversion/Continuation™) to the Administrative Apent no later than
(A) 12:00 Noon {Charlotte, North Carolina time) at least three (3) Business Days before the
cttective date ot the proposcd conversion to, or continuation of, a Euro-Dollar Loan and (B} 11:30
AM. (Charlotte, North Carolina time) on the day of a conversion to a Base Rate Loan, A written
Notice of Conversion/Continuation shall be substantially in the form of Exhibit A-2 attached hereto




and shall specity: {A) the Group of Loans {or portion thercof) to which such notice applies, (B) the
proposed conversion/continuation date (which shall be a Business Day), (C) the aggregate amount
of the Loans being convertedicontinued, (I3) an election between the Base Rate and the Adjusted
London Interbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro-
Dollar Loans, the requested [nierest Period. Upon receipt of a Notice of Conversion/Continuation,
the Administrative Agent shall give cach Lender prompt notice of the contents thereot and such
Lender's pro rata share of all conversions and continuations requested therein. 1f no timely Notice
of Conversion/Continuation is delivered by the Borrower as to any Euro-Dotlar Loan, and such
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shall he
converted automatically to a Base Raie Loan on the last day of the then applicable Interest Period.

(<) Determination and Notice of Interest Rates. The Administrative Agent shall determine
each interest rate apphicable to the Loans hereunder. The Administrative Agent shall give prompt notice 1o
the Borrower and the participating Lenders of each rate of interest so determined. and its determination
thereof shall be conclusive in the absenee of manitcst error. Any notice with respect to Euro-Dollar Loans
shall, without the necessity of the Administrative Agcent so stating in such notice, be subject to adjustments
in the Applicable Percentage apphcable to such Loans after the beginning of the Interest Period applicable
thereto. When during an Interest Period any event occurs thal causes an adjustment in the Applicable
Percentage applicable to Loans to which such Interest Period is applicable, the Administrative Agent shall
give prompf notice to thc Borrower and the Lenders of such event and the adjusted rate of interest so
detcrmined for such Loans, and its determination thercof shall be conelusive in the absence of manitest
cITor.

Section 2.07 Fees.

(a) Commitment Fees. The Borrower shall pay to the Administrative Agent for the account of
each Lender a fee {the “Commitment Fee™) for each day at a rate per annum equal to the Applicable
Percentage for the Commitment Fee for such day. The Commitment Fee shall accrue from and including
the Effective Date to but excluding the last day ot the Availability Period on the amount by which such
Lender's Commitment exceeds the sum of its Revolving Qutstandings (solely for this purpose, exclusive
of Swingline Exposure} un such day., The Commitment Fee shall be payable on the last day of each of
March, June, September and December and on the Termination Date.

(b) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent a fec (the
“Letter of Credit Fee™) for cach day at a rate per annum equal to the Applicable Percentage for the Letter
of Credit Fee for such day. The Letter of Credit Fee shall acerue from and including the Effective Date to
but excluding the last day of the Availability Period on the aggregate amount available for drawing under
any Letters of Credit outstanding on such day and shall be payable for the account of the Lenders ratably
in proportion to their participations in such Letter(s} of Credit. In addition, the Borrower shall pay to cach
[ssuing Lender a fee (the “Fronting Fee™) in respect of each Letter of Credit issued by such Issuing Lender
computed al the rate of 0.20% per annum on the average smount available for drawing under such Letter(s)
of Credit. Fronting Fees shall be due and payable quarterly in arrears on each Quarterly Date and on the
Terinination Date (or such earlier datc as all Letters of Credit shall be canceled or expire}. In addirion. the
Borrower agrees to pay to cach [ssuing Lender, upon cach issuance of. payment under. and/or amendment
of, a Letter of Credit, such amount as shall at the time of such issuance, payment or amendment be the
administrative charges and expenses which such Issuing Lender is customarily charging for issuances of|
payments under, or amendments to letters of credit issued by it.

{c} Payments. [xcept as otherwise provided in this Section 2.07, accrucd fees under this
Section 2.07 in respect of Loans and Letter of Credit Liabilities shall be payable quarterly in arrears on each
Quarterly Date. on the last day of the Availability Period and, il later, on the date the Loans and Letter of
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Credit Liabilitics shall be repaid in their entircty. Fees paid hercunder shall not be refundable under any
circumstanccs.

Section 2.08  Adjustments of Commitimenis.

(a) Optional Termination or Reductions of Commitments (Pro-Rata). The Borrower may.
upon at least three Business Days' prior wrilten notice to the Administrative Agent, permanently
(i} lerminate the Commitments, if there are no Revolving Quistandings at such time or (ii) ratably reduce
from time to time by a mintmum amount of $10,000,000 or any larger integral multiple ot $5.000,000, the
aggregate amount of the Commitments i cxcess ot the aggregate Revolving Outstandings. Upon receipt
of any such notice, the Administrative Agent shall promptly notify the Lenders, 1f the Commitments are
terminated in their entivety, all accrued fees shall be payable on the effective date of such termination.

(b) Replacement of Tenders; Optional Termination of Commitments {Non-Pro-Rata), 1t (1)
any Lender has demanded compensation or indemnification pursuant to Sections 2,14, 2,15, 2,16 or 2.17,
(11} the obligation of any Lender to make Euro-Dollar Loans has been suspended pursuant to Section 2.15
or (i1} any Lender is a Defaulting Lender (each such Lender described in clauses (1), (ii} or (i) being a
“Retiring Lender™}, the Borrower shall have the right, if no Default then exists, to replace such Lender with
one or more Eligible Assignees (which may be one or more of the Continuing Lenders) (ecach a
“Replacement Lender™ and. eollectively. the “Replacement Lenders™ rcasonably acceptable to the
Administrative Agent, The replacernent of a Retiring Lender pursuant to this Section 2.08(b) shall be
effective on the tenth Business Day (the “Replacement Date™) following the date ol notice given by the
Borrower of such replacement to the Retiring Lender and each Continuing Lender through the
Administrative Agent, subject to the satisfaction of the following conditions:

(i) the Replacement Lender shall have satisfied the conditions to assigmment and
assumption set forth in Section 9.06(¢} (with all fees payable pursuant 1o Section 9.06(c¢) 1o be paid
by the Borrower) and. in connection therewith, the Replacement Lender(s) shall pay:

(A) to the Retiring Lender an amount equal in the aggregate to the sum of (x)
the principal of, and all accrued but unpaid interest on. all outstanding Loans of the Retiring
Lender, (y) all unpaid drawings that have been funded by {and not reimbursed to) the
Retiring Lender under Section 3.10, 1ogether with all acerucd but unpaid interest with
respect thereto and (z) all accrued but unpaid fees owing to the Retiring Lender pursuant
to Scction 2.07: and

{B) 1o the Swingline Lender an amount equal to the aggregate amount owing
by the Retiring Lender to the Swingline Lender in respect of all unpaid refundings of
Swingline Loans requested by the Swingline Lender pursuant to Section 2.02(b)}1), to the
extent such amount was not theretofore tunded by such Retiring Lender; and

(O) to the Issuing Lenders an amount cqual to the aggregate amount owing by
the Retiring Lender to the Issuing Lenders as reimbursement pursuant to Section 3.09, to
the extent such amount was not theretofore funded by such Retiring Lender; and

(i) the Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equal to all obligations owing to the Retiring Lender by the Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to tn clause (IMA) above).
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On the Replacement Drate, cach Replacement Lender that is a New Lender shall becone a Lender
hereunder and shall succeed to the obligations of the Retiring Lender with respect to outstanding Swingline
Loans and Letters of Credit to the extent of the Commitment of the Retiring Lender assumed by such
Replacement Lender, and the Retiring Lender shall cease to constitute a Lender hereunder; provided. that
the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inure to the benefit
of a Retiring Lender with respect to any Loans made. any Letters of Credit issued or any other actions taken
by such Retiring Lender while it was a Lender.

[n lieu of the foregoing, subject to Section 2.08(e), upon express written consent of Continuing
Lenders holding more than 50% of the aggregate amount of the Commitments of the Continuing Lenders,
the Borrower shall have the right to permanently terminate the Commitment ot a Retiring Lender in full.
Upon payment by the Borrower to the Administrative Agent for the account of the Retiring Lender of an
amount equal to the sum of (i) the aggregate principal amount of all Loans and Reimbursement Obligations
owed to the Retiring Lender and (ii) all accrued interest, fees and other amounts owing to the Retiring
Lender hercunder, including, without limitation, all amounts payable by the Borrower o the Retiring
Lender under Scctions 2.12, 2,16, 2.17 or 8.03, such Retiring Lender shall cease to constitute a Lender
hereunder; provided, that the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure
to the benefit of a Reliring Lender with respect (o any Loans made, any Letters of Credit issued or any other
actions laken by such Retiring Lender while il was a Lender.

() Optiona| Tennination of Defaulting Lender Commitment {Non-Pro-Rata). At uny time a
Lender is @ Defaulting Lender, subject (o Section 2.08(¢), the Bormrower may lerminate in full the
Commitment of such Defaulting Lender by giving notice to such Defaulting Lender and the Administrative
Agent, provided, that, (i) at the time of such termination. (A} no Default has occurred and is continuing (or
alternatively, the Required Lenders shall consent to such termination) and (B) either (x) no Revolving
Loans or Swingline Loans are outstanding or {y) the aggregate Revolving Qutstandings of such Defaulting
Lender in respect of Revolving Louns is zero; (ii) concurrently with such termination, the aggregate
Commitments shall be reduced by the Commitment of the Defaulting Lender; and (iii} concurtently with
any subsequent payment of inferest or fees to the Lenders with respect to any period before the termination
of a Defaulting Lender’s Commitment, the Borrower shall pay to such Defaulting Lender its ratable share
{based on its Commitment Ratio belore giving effect to such termimation) of such interest or fees, as
applicable. The termination of a Defaulting Lender's Commitment pursuant to this Section 2.08(c) shall
not be deemed to be a waiver of any right that the Borrower, Administrative Agent, any Issuing Lender or
any other Lender may have against such Defaulting Lender.

(< Termination Date; Optional Extensions.
(i} The Commitments shall terminate on the Termination Date.
(i1} The Borrower may, by sending an Extension Letter to the Administrative Agent

(in which case the Administrative Ageni shall promptly deliver a copy (o each of the Lenders), not
less than thirty {30} nor more than ninety {90) days prior to each anniversary of the Effective Date
{such anniversary, the "Lxtension Date™) request, but on not morce than two occasions during the
term of the revolving credit facilitics hereunder, that the Lenders extend the Termination Date then
in effect (the “Cument Tenmination Date™) so that 1t will occur up to one year after the Current
Termination Date. Each Lender, acting in its sole discretion, may, by notice to the Administrative
Agent given no later than fifteen {15} days prior to each anniversary of the Effective Date, as
applicable (the “Llection Date™). advise the Administrative Agent in writing whether or not it
agrees to such cxtension {cach Lender to respond negatively to such request being referred to hercin
as 1 "Non-Extending Lender™); provided, that, any Lender not responding to such request within

31




such time peried shall be deemed to be a Non-Extending Lender. The clection of any Lender to
agree to such ¢xtension shall not obligate any other Lender to agrec.

(iii) (A) If Lenders holding Commitments that aggrepate at least 51% of the aggregate
Commitments of the Lenders on or prior to the Election Date shall not have agreed to extend the
Termination Date, then the Current Termination Date shall not be so extended and the outstanding
principal balunce of all loans and other amounts payable hereunder shall be due and payable on the
Current Termination Date. (B} If (and only i) Lenders holding Commitiments that aggrepale at
least 51% of the aggregate Revolving Commitments of the Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date, then the Termination Date applicable o
the Lenders that arc Extending Lenders shall. as of the Extension Date, be the day that 1s one year
after the Current Termination Date. In the event of such extension, the Commitment of ciach Non-
Extending Lender shall terminate on the Current Termination Date applicable to such Non-
Extending Lender, all Loans and other amounts payable hereunder to such Non-Extending Lender
shall become duc and payable on such Current Termination Date and the aggregate Commitments
of the Lenders hercunder shall be reduced by the aggregate Commitments of Non-Extending
Lenders so terminated on and after such Current Temmination Date, Fach Non-Extending Lender
shall be required to maintain its original Commtment up to the Termination Date, or Current
Termination Daile, as applicable, to which such Non-Extending Lender had previously agreed.

(iv) in the event that the conditions of clause (B) of paragraph (iit) above have been
satisfied, the Borrower shall have the right on or betore the applicable Extension Date, at its own
expense, to require any Non-Extending Lender to transfer and assign without recourse or
representation (except as to title and the absence of Liens created by it} (in accordance with and
subject to the restrictions contained in Section 9.06(c)) all its intcrests. rights and obligations under
the [oan Documents {including with respect to any Letter of Credit Liabilities) to one or more
Eligible Assignees (which may include any Lender) (sach, an “Additional Commitment Lender™),
provided, that (x) such Additional Commitinent Lender, if not already a Lender hereunder, shall be
subject to the approval of the Administrative Agent, the Swingline Lender and the Issuing Lenders
(not to bc unrcasonably withheld), (y) such assignment shall become effective as of the applicable
Extension Date and (z) the Additional Commitment Lender shall pay to such Non-Extending
Lender in immediately avatlable funds on the effective date of such assignment the principal of and
interest accrued to the date of payment on the Loans made by such Non-Extending Lender
hereunder and all other amounts accrued for such Non-Extending Lender’s account or owed to it
hereunder.

(v) Notwithstanding the foregoing, no extension of the Termination Drate shall become
effective unless, on the Extension Date, {i) the conditions set forth in Section 4.02 shall be satisfied
(with all references in such paragraphs to the making of a Loan or issuance ot a Lettcr of Credit
being deemed to be references to the extension of the Commitments on the Extension Date), (i1}
any necessary govemmental, regulatory and third party approvals, including, without limitation
any KPSC and/or FERC approval required to authorize the extension ol the Termination Date shall
be in full force and effect, in each case without any action being taken by any competent authority
which could restrain or prevent such transaction or imposc. in the reasonable judgmen: of the
Administrative Agent. matcrially adverse conditions upon the consummation of the extension of
the Termination Date and (11) the Admimstrative Agent shall have received {a) 4 certificate to that
effect, with any necessary governmental, regulatory or third parly approvals attached thereto, dated
the Extension Date and executed by a Responsible Gfficer of the Borrower and (b) opinions of
counsel for the Borrower, addressed to the Administrative Agent and each Lender, dated the
Exiension Date, in form and substance satisfactory to the Administrative Agent.




(c) Redetermination of Commitment Ratios. On the date of termination of the Commitment
of a Retiring Lender or Defaulting Lender pursuant to Section 2.08(b) or (¢), or, if the Termination Date
has been extended pursuant W Section 2.08(d) with respect to seme, but not all. Lenders, the date on which
the Current Termination Date with respect to Non-Extending Lenders occurs, the Commitinent Ratios of
the Continuing Lenders or the Extending Lenders. as applicable, shall be redetermined after giving effect
thereto. and the participations of the Continuing Lenders or the Extending Lenders., as applicable, in and
obligations of the Continuing Lenders or Extending Lenders, as applicable, in respect of any then
outstanding Swingline Loans and Letters of Credit shall thereafier be based upon such redetermined
Cominitment Ratios {as adjustied pursuant to Sections 2.{9 and 2.20). The right of the Borrower to effect
such a termination pursuant to Section 2.08(b) or (¢) is conditioned on there being sufTicient unused
availability in the Commitments of the Continuing Lenders such that the aggregate Revolving OQutstandings
will not cxceed the aggregate Commitments after giving effect to such termination and redetermnation.

Section 2.09 Maturily of Loans; Mandatlory Prepayiments.

(a} Scheduled Repayments and Prepayments of Loans; Overline Repayments.

(i} The Revolving Loans shall mature on the Termination Date. and any Revolving,
Loans, Swingline Loans and Letter ot Credit Liabilities then outstanding {together with accrued
interest thereon and fees in respect thercof) shall be duc and payable or. in the case of Letters of
Credit, cash collateralized pursuant to Scction 2.09(a)ii). on such date.

(i1) tf on any date the aggregate Revolving Outstandings exceed the aggregate amount
ot the Commitments {such cxcess, a “Revolving Qutstandings Excess™), the Borrower shall prepay,
and there shall become due and payable (together with accrued interest thereon) on such date, an
aggregate principal amount ol Revolving Loans andfor Swingline Loans equal to such Revolving
Outstandings Excess. If, at a time when a Revolving Outstandings Excess exists and {(x) no
Revolving Loans or Swingline Loans are outstanding or (v} the Comunitment has been terminated
pursuant to this Agrecment and. in cithier ease. any Letter of Credit Liabilitics remain outstanding,
then, in either case, the Borrower shall cash collateralize any Letter of Credit Liabilities by
depositing into a cash collateral account established and maintained {including the investments
made pursuant thereto) by the Administrative Agent pursuant to a cash collateral agreement in form
and substance satisfactory to the Administrative Agent an amount in cash equal to the then
outstanding Letier of Credit Liabilities. In determining Revolving Outstandings for purposcs of
this clause (11), Letter of Credit Liabilities shall be reduced to the extent that they are cash
collateralized as contemplated by this Section 2.09%a)Gi).

(k) Applications of Prepayments and Reductions.

(i) Each payment or prepayment of Loans pursuant to this Section 2.09 shall be
applied ratably to the respective Loans of all of the Lenders.

(i) Each payment of principal of the Loans shall be made together with interest
acerucd on the amount repaid to the date of payment.

{un Each payment of the Loans shall be applied to such Groups of Loans as the
Borrowcer may designate (or, failing such designation, as determined by the Administrative Agent).
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Section 2.10 Optional Prepayments and Repayiments.

(a) Prepayments of Loans. Other than in respect of Swingline Loans, the repayment of which
is governed pursuant to Section 2.02(b). subject to Section 2.12. the Borrower may {i) upon at least one (1)
Business Day's notice to the Administrative Agent, prepay any Base Rate Borrowing or (ii) upon at least
three {3) Business Days” notice to the Administrative Agent, prepay any Euro-Dollar Borrowing, in cach
case in whole at any time, or from time to time in part in amounts aggregating $10,000,000 or any larger
integral multiple of 51,080,000, by paying the principal amount to be prepaid together with acerued interest
thereon to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the
Loans of the several Lenders included in such Borrowing.

(b) Notice to Lenders. Upon receipt of a notice of prepayment pursuant to Seclion 2.10(a), the
Administrative Agent shall promptly notify each Lender of the contents thereof and of such Lendet’s ratable
share (if any} of such prepayment, and such notice shall not thereafier be revocable by the Borrower.

Scction 2,11 General Provisions as to Payments.

(a) Payments by the Borrower. The Borrower shall make each payment of principal of and
interest on the Loans and Letier of Credit Liabilities and fees hereunder (other than tees payable directly to
the [ssuing Lenders) not later than 12:00 Noon {Charlotte. North Carolina time) on the date when due,
without set-off, counterclaim or other deduction, in Federal or other funds immediately avaitable in
Charlotte, North Carolina, to the Administrative Agent at its address referred to in Section 9.01. The
Administrative Agent will promptly distribute to each Lender its ratable share of each such payment
received by the Administrative Agent for the account of the Lenders. Whenever any payment of principal
of or interest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be due on g day which
is not a Business Day, the date for payment thereol shall be extended 1o the next succeeding Business Day.
Whenever any payment of principal of or interest on the Euro-Dollar Loans shall be due on a day which is
not a Business Day. the date for payment thereot shall be extended to the next succeeding Business Day
unless such Business Day falls in another calendar month, in which case the date for payment thercot shall
be the next preceding Business Day. It the date for any payment of principal is extended by operation of
law or otherwise, interest thereon shall be payable for such extended time.

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

Section 2,12 Funding Losses. If the Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions ol this Agreement {any conversion of a Euro-
Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being ireated as a payment of such Euro-Dollar
Loar on the date of conversion for purposes of this Section 2.12) on any day other than the last day of
the Intcrest Period applicable thercto, or the last day of an applicable period tixed pursuant to
Section 2.06{¢), or if the Borrower fails (o borrow, convert or prepay any Fure-Dollar Loan after notice
has been given in accordance with the provisions ol this Agreement. or in the event of payment in respect
af any Euro-Dollar Loan other than on the last day of the Interest Period applicable thereto as a result of
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a request by the Borrower pursuant to Section 2.08(b}. the Borrower shall reimburse each Lender within
fifteen (15) days after demand for any resulting loss or expense incurred by it (and by an existing
Participant in the related Loan), including, without limitation, any loss incurred in obtaining, liquidating
or employing deposits from third parties. but excluding loss of margin for the period after any such
payment or failure to borrow or prepay: provided, that such Lender shall have delivered to the Borrower
a certificate as to the amount of such loss or cxpense, which certificate shall be conclusive in the absence
of manifest crror.

Section 2.13 Comnputation of Interest and Fees. Interest on Loans based on the Prime Rate
hereunder and Letter of Credit Fees shall be coinputed on the basis of a year ot 365 days (or 366 days in
a eap ycar) and paid for the actual number of days clapsed. All other interest and fees shall be computed
on the basis of a year of 360 days and paid for the actual number of days elapsed (including the first day
hut excluding the last day).

Section 2.14 Basis for Determining Interest Rate lnadequate, Unfair or Unavailable.

(a) Circumstances Affecting LIBOR Rale Availability. Subject to clause {b) below, in
connection with any request for a Euro-Dollar Loan, Swingline Loan, a conversion to or continuation
thereof or otherwise, it for any reason (i) the Administrative Agent shall detertning (which determination
shall be conclusive and binding absent manifcst crror) that Dollar deposits arc not being offered to banks
in the London interbank eurodoilar market for the applicable amount and Interest Period of such Loan, (ii}
the Administrative Agent shall determine {which determination shall be conclusive and binding absent
manifest ecror) that reasonable and adequate means do not exist for the ascertaining the London Interbank
Oftered Rate or the LIBOR Market [ndex Rate for such Interest Period with respect to a proposed Euro-
Dollar Loan or Swinglinc Loan or (iii) the Required Lenders shall determine (which determination shall be
conclusive and binding absent manifest error) that the London Interbank Offered Rate or the LIBOR Market
[ndex Rale does not adequately and fairly refllect the cost to such Lenders of making or maintaining such
Loans during such Interest Period, then. in each case. the Adininistrative Apent shall promptly give notice
thercof to the Borrower, Thereafter, until the Administrative Agent notifies the Borrower that such
circumstances no longer exist, the obligation of the Lenders to make Euro-Dollar Loans or Swingline Loans,
as applicable, and the right of the Borrower to convert any Loan Lo or continue any Loan us a Euro-Dollar
Loan or Base Rate Loan computed on the basis of the LIBOR Market Index Rate or the London Interbank
Offered Rate, as applicable, shall be suspended. and the Borrower shall either {A) repay in full (or cause to
be repaid in full) the then outstanding principal ainount of cach such Euro-Dollar Loan or Swingline Loan,
together with accrucd interest thercon (subject to Scction 9. 183, on the last day of the then current [nterest
Period applicable to such Euro-Dollar Loan or Swingling Loan; or (B) convert the then outstanding
principal amount of each such Euro-Dollar Loan or Swingline Loan to a Base Rate Loan as of the [ast day
of such Interest Periad.

(b} Benchmark Replacement Sctiing,

(i} (A) Benchmark Replacement. Notwithstanding anything to the contrary herein
or in any other Loan Document, if a Benchmark Transition Event, an Early Opt-in Election or an
Other Benchmark Rate Election, as applicable, and its related Benchmark Replacernent Date have
occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then
(x) if a Benchmark Replacement is determined in accordance with clause (a){1} or {a)(2) of the
definition of “Benchinark Replacement™ for such Benchinark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposcs hereunder and under any Loan
Document in respect of such Benchmark sctting and subsequent Benchmark settings without any
amendment to. or further action or consent of any other party Lo, this Agreement or any other Loan
Document and {y) il a Benchmark Replacement is determined in accordance with clause (a}(3) or
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clausc {c) of the definition of *Benchmark Replacement™ for such Benchmark Replacement Date,
such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under
any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. on the fifth (5%)
Business Day after the date notice of such Benchmark Replacement is provided to the Lenders
without any amendment to, or further action or consent of any other party to, this Agreement or
any other Lean Document so long as the Administrative Agent has nof reccived, by such time,
writlen notice of objection to such Benchmark Replacement from Lenders comprising the Required
Lenders. 1 an Unadjusted Benchmark Replacement is Daily Simple SOFR, all interest payments
will be payable on a monthly basis.

(B) Notwithstanding anything to the contrary herein or in any other Loan
Document, if a Term SOFR Transition Event and its related Benchinark Replacement Date have
occurred prior to the Reference Time in respect of any seting of the then-current Benchmark, then
the applicable Benchmark Replacement will replace the then-current Benchmark for all purposes
hercunder or under any Loan Document in respect ot such Benchmark setting and subsequent
Benchmark scitings, without any amendment 1o, or further action or consent of any other party to,
this Agreement or any other Loan Document; provided that this ¢lause {B) shall not be effective
unless the Administrative Agenl has delivered (o the Lenders and the Borrower a Term SOFR
Notice. For the avoidance of doubt, the Administrative Agent shall not be required to deliver a
Term SOFR Notice atter a Term SOFR Transition Event and may elect or not clect to do so in its
sole discretion.

(it} Benchmark Replacement Conforming Changes. [n connection with the
implementation of a Benchmark Replacement. the Administrative Agent will have the right to make
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to
the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.

(i)  Notices; Standards tor Decisions and Determtinations. The Administrative Agent
will promptly notify the Bormower and the Lenders of (A) any occwrrence of a Benchmark
Transition Event, a Term SOFR Transition Event, an Early Opt-in Election or an (Other Benchmark
Rate Election, as applicable, and its related Benchmark Replacement Date, {B) the implementation
of any Benchmark Replacement, (C) the etfectivencss of any Benchmark Replacerent Conforming
Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section
2.14(b)iv) below and (E) the commencemnent or conclusion of any Benchmark Unavailability
Period. Any determination, decision or election that may be made by the Adminisirative Apent or,
if applicable, any Lender {or group of Lenders) pursuant to this Section 2.14¢b). including any
determination with respect to a tenor. rate or adjustment or of the occurrence or non-cccurrence ot
an cvent, circumstance or date and any decision to take ot refrain froin taking any action or any
selection, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other pary to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant (o this Section 2.14(b).

(iv) Unavatlability of Tenor of Benchmark. Notwithstanding anything to the contrary
herein or in any other Loan Documenl, at any time (including in connection with the
implementation of a Benchmark Replacement), (A} if the then-current Benchmark is a term rate
{including Tenm SOFR, the London Interbank Offered Rate or LIBOR Market Index Rate} and
cither {1) any tenor for such Benchmark is not displayed on a screen or other information service
that publishes such rate from time to time as selected by the Administrative Agent in its reasonabie
discretion or (2) the regulatory supervisor for the administrator of such Benchmark has provided a
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public statement or publication of information announcing that any tenor for such Benchmark is or
will be no longer representative, then the Administrative Agent may modify the delinition of
“Interest Period™ (or any similar or analogous defnition) {or any Benchmark settings at or afler
such time to rernove such unavailable or non-representative tenor and (B) if a tenor that was
removed pursuant to clause (A) above either {1) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchinark Replacement) or {2) is not, or is no
longer. subject to an announcement that it is or will no longer be representative for a Benchmark
{including a Benchmark Replacement). then the Administrative Agent may modify the definition
of “[nterest Period” (or any similar or analogous definition) for all Benchmark settings at or after
such time to reinstate such previously removed Lenor.

{(v) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period, (A) the Borrower may revoke any pending
request for a borrowing of, conversion to or continuation of Euro-Dollar Loans or Swingline Loans
to be made, converted or continued during any Benchmark Unavailability Period and, failing that,
the Borrower will be deemed to have converted any such request into a request for a borrowing of
or conversion to Base Rate Loans and (B) any outstanding affected Euro-Dotlar Loans or Swingling
Loans will be deemed 10 have been converied (o Base Rate Loans at the end of the applicable
Interest Period. During any Benchmark Unavailability Period or at any time that a tenor for the
then-current Benchinark is not an Available Teaor, the coinponent of the Base Rate based upon the
then-current Benchmark or such tenor for such Benchmark, as applicable. will not be used in any
determination of the Base Rate.

{vi) London [nterbank Offered Rate Benchmark Transition Event. On March 5, 2021.
the IBA, the administrator of the London interbank ottered rate, and the FCA, the regulatory
supervisor of the IBA, made the Announcements that the final publication or representativeness
date for Dollars for (1) 1-weck and 2-month London interbank offered rate tenor settings will be
December 31, 2021 and (II) overnight, 1-month, 3-month, 6-month and !2-month London
interbank offered rate tenor settings will be June 30. 2023, No successor administrator for the IBA
was identificd in such Announceinents. The partics hercte agree and acknowledge that the
Annovncements resulted in the occurrence of a Benchmark Transition Event with respect to the
London interbank offered rate pursuant to the terms of this Agreement and that any obligation of
the Administrative Agent to notify any parties of such Benchmark Transition Event pursuant to
clause (it1) of this Section 2.14(b) shall be deemed satisfied.

Section 2,15 Hlegality, I, on or after the date of this Agreement, the adoption of any applicable
law, rule or regulation, or any change in any applicable law, rule or regulation, or any chanpe in the
interpretation or administration thereof by any Governmental Autbority, central bank or comparable
agency charged with the intcrpretation or administration thereof, or compliance by any Lender {or its
Euro-Dollar Lending Office) with any request or dircctive {whether or not having the force of law) of any
such authority, central bank or comparable agency shall make it unlawful or impossible for any Lender
{or its Euro-Doliar Lending Office) to make. maintain or fund its Euro-Dollar Loans and such Lender
shall so notify the Administrative Agent. the Administrative Agent shall forthwith give notice thereof to
the other Lenders and the Borrower, whercupon until such Lender notifics the Borrower and the
Administrative Agem that the circumstances giving risc to such suspension no longer exist, the obligation
of such Lender to make Furo-Dollar Loans, or to convert outstanding Loans into Eure-Dollar Loans, shall
be suspended. Before giving any notice Lo the Administrative Agent pursuant to this Section, such Lender
shall designate a different Euro-Dollar Lending OfFice if such designation will avoid the need for giving
such notice and will not, in the judginent of such Lender, be otherwise disadvantageous to such Lender.
If such notice is given. cach Euro-Dollar Loan of such Lender then outstanding shall be converted to a
Base Rate Loan either (a) on the last day of the then current Interest Period applicable to such Ewro-Dollar
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Loan if such Lender may lawfully continuc to maintain and fund such Loan to such day or {b} inmediately
it such Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such
day.

Section 2.16 Increased Cost and Reduced Return.

(a) Increased Costs. If after the Effective Date, the adoption of any applicable luw, rule or
regulation, or any change in any applicable law, rule or regulation, or any change in the interpretation or
administration thereot by any Governmental Authority. central bank or comparable agency charged with
the interpretation or adininistration thereof, or compliance by any Lender (or its Applicable Lending Office)
with any request or directive (whether or not having the toree of law) of any such authonity, central bank
or comparable agency shall (i) impose, modify or deem applicable any reserve (including, without
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System),
special deposit. insurance assessment or similar requirement against Letters of Credit issued or participated
in by. assets of, deposits with or for the account of or credit cxtended by. any Lender (or its Applicable
Lending Office), (ii) subject any Lender or the lssuing Lender to any Tax of any kind whatsoever with
respect to this Agreement, any Letter of Credit, any parlicipation in a Letter of Credit or any Loan made by
it, or change the basis of taxation of payments to such Lender or the {ssuing Lender in respect thereof (other
than (A} Indemaified Taxes, (B) Other Taxes, {C) the iinposition of, or any change in the rate of, any Taxes
described in clause (i)(a) and clauses (ii) through (iv) of the definition of Indemnified Taxcs in Scetion
2.17(a), {D) Connection income Taxes, and (E) Taxes attributable to a Lender’s or an Issuing Lender's
failure to comply with Section 2,17(¢)} or (iti) impose on any Lender (or its Applicable Lending Office) or
on the United States market for certificaies of deposit or the London interbank market any other condition
affecting its Euro-Dollar Loans, Notes, obligation to make Euro-Dollar Loans or obligations hereunder in
respect of Letters of Credit, and the result of any of the toregoing is to increase the cost to such Lender (or
its Applicable Lending Office) of making or maintaining any Furo-Dollar Loan, or of issuing or
participating in any Letter of Credit, or to reduce the amount of any sum received or receivable by such
Lender (or its Applicabie Lending Office} under this Agreement or under its Notes with respect thereto,
then. within fifteen {15) days after demand by such Lender (with a copy to the Administrative Agent}, the
Borrower shall pay to such Lender such additional amount or amounts, as determined by such Lender in
good Faith, as will compensate such Lender for such mcreased cost or reduction, solely to the extent that
any such additional amounts were incurred by the Lender within ninety (90} days of such demand.

(b) Capital Adequacy. If any Lender shall have determined that, after the Eftective Date, the
adoption of any applicable taw, rule or regulation regarding capital adequacy or liquidity. or any change in
any such law, rule or regulation, or any change in the interpretation or administration thereot” by any
Governmental Authority. central bank or comparable agency charped with the interpretation or
administration thereof. or any request or directive regarding capital adequacy (whether or not having the
torce of law) of any such authority, central bank or comparable agency. has or would have the effect of
reducing the rate of return on capital of such Lender (or any Person controlling such Lender) as a
consequence of such Lender’s obligations hereunder 1o  level below that which such Lender {or any Person
controlling such Lender) counld have achieved but for such adoption, change, request or directive (taking
inte consideration its policies with respect to capital adequacy}, then from time to time, within fifteen (15)
days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to
such Lender such additional amount or amounts as will compensate such Lender (or any Person controlling
such Lender) for such reduction, solely to the extent that any such additional amounts were incurred by the
Lender within minety (90) days of such demand.

(<) Notices. Fach Lender will promptly notify the Borrower and the Administrative Agent of

any event of which it has knowledge, occurring after the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicable Lending Oftice if such
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designation will avoid the necd for, or reduce the amount of, such compensation and will not, in the
Judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
claiming compensation under this Section und setting forth in reasonable detail the additional amount or
amouints to be paid to it hereunder shall be conclusive in the absence of manifest error. In determining such
amount, such Lender may use any reasonable averaging and atiribution methods.

(d} Notwithstanding anything to the contrury hergin, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, puidelines or directives thereunder or issued in
connection therewith and (y) all requests. rules, guidelines or directives pronmlgated by the Bank for
[nternational Settlements, the Basel Committec on Banking Supervision {or any successor or similar
authority) or the United States or foreign regulatory authorttics, in cach case pursuant to Bascl {11, shall in
cach case be dvemed o be a “change in taw™ under this Article 11 regardless of the date enacted, adopted
or issued.

Sectien 2.17 Taxes.

(a) Payments Net of Certain Taxes. Any and all payments made by the Borrower to or for the
account of any Lender or any Agent hereunder or under any other Loan Document shall be made free and
clear of and without deduction for any and all Taxes, excluding: (i) Taxes imposed on or ineasurcd by the
nct income {including branch profits or similar Taxes) of, and gross receipts, franchise or similar Taxes
imposcd on, any Agent or any Lender {a) by the jurisdiction (or subdivision thereol) under the laws of
which such Lender or Agent is organized or in which its principal office is located or. in the case of each
Lender, in which its Applicable Lending Office is located or (b) thal are Other Connection Taxes. {ii) in the
casc of cach Lender, any United States withholding Tax imposed on such payments, but oaly to the cxtent
that such Lender is subject 10 United States withholding Tax at the time such Lender first becomes a party
to this Agreement or changes its Applicable Lending Office, (i) any backup withholding Tax imposed by
the United States (or any state or locality thereof) on a Lender or Administrative Agent, and {(iv) any Taxes
imposed by FATCA (all such nonexcluded taxes. duties, levies, imposts. deductions, charges, withholdings
and liabilitics being hercinafter reterred to as “Indemnitied Taxes™). 1f the Borrower shall be required by
law to deduct any Taxes from or in respect of any sum payable hereunder or under any other Loan
Document o any Lender or any Agent, {i) if the Tax represents an Indemnified Tax, the sum payable shall
be increased as necessary so that after making all such required deductions {including deductions applicable
to additional sums payable under this Section 2.17(a)} such Lender or Apent {as the case may be) receives
an amount cqual to the sum it would have reecived had no such deductions been made, (i1) the Borrower
shall make such deductions. (iii) the Borrower shall pay the full amount deducted to the relevant taxation
authority or other Governmental Authority in accordance with applicable taw and (iv) the Borrower shall
furnish to the Administrative Aygent, for delivery to such Lender. the original or a certified copy of a receipt
evidencing payment thereof.

(b) Other Taxes, In addition, the Borrower agrees to pay any and all present or future stamp
ot court or documentary Taxes and any other excise or property Taxes, which arise from any payment made
pursuant to this Apreement, any Note or any other Loan Document or from the execution, delivery.
performance, registration or enforcement of, or otherwise with respect to, this Agrecment. any Note or any
other Loan Document {collectively, “Other Taxes™).

(c) Indemnification. The Borrower agrees to indemnify each Lender and each Agent for the
full amount of [ndemnified Taxes and Other Taxes (including, without limitation, any Indemnified Taxes
or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 2.17(¢c)),
whether or not correctly or legally asserted, paid by such Lender or Agent (as the casc may be) and any
liability {including penalties, interest and expenses) ansing therefrom or with respect thereto as certified in
good faith to the Borrower by each Lender or Agent seeking indemnification pursuant to this
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Section 2.17{c). This indemnification shall be paid within 15 days after such Lender or Agent (as the casc
may be) inakes demand therefor.

(d) Refunds or Crediis. If'a Lender or Agent receives a refund, credit or other reduction from
a taxatlon authority for any Indemnificd Taxes or Other Taxes for which it has been indemmnified by the
Borrowcr or with respect to which the Borrower has paid additional amounts pursuant to this Scction 2.17,
it shall within fificen (15) days from the date of such receipt pay over the amount of such refund, credit or
other reduction to the Borrower {but only (0 the extent of indemnily payments made or additional amounts
paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes piving
rise to such refund. credit or other reduction), net of all reasonable out-of-pocket expenses of such Lender
or Agent (as the casc may be} and without imterest {other than interest paid by the relevant taxation authority
with respect to such refund, credit or other reduction); provided, however, that the Bormower agrees to repay.
upon the request of such Lender or Agent (as the case may bej, the amount paid over to the Borrower (plus
penalties, interest or other charges) to such Lender or Agent in the event such Lender or Agent is required
to repay such refund or credit to such taxation authority.

(e) Tax Forms and Certificates. On or before the date it becomes a party o this Agreement,
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent, and at
any time it changes its Applicable Lending Office: (i) each Lender that is a “United States person™ within
the meaning of Sectien 7701(a)(30) of the Internal Revenue Code shall deliver to the Borrower and the
Administrative Agent one (1) properly completed and duly executed copy of Intemal Revenue Service
Form W-9, or any successor form prescribed by the Intemal Revenue Service, or such other documentation
or information prescribed by applicable law or reasonably requested by the Borrower or the Administrative
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an
excimption trom United States backup withholding Tax or information reporting requirements: and {ii} cach
Lender that is not 4 “United States person”™ within the meaning of Section 7701(a)30) of the Internal
Revenue Code (a “Non-U.S. Lender™) shall deliver to the Borrower and the Administrative Agent: {A) one
{1} properly completed and duly executed copy of Internal Revenue Service Form W-8BEN or W-8BEN-
E. or any successor form prescribed by the Internal Revenue Service, (x) certifving that such Non-U.S.
Lender is entitled to the benefits under an income tax treaty to which the United States is a party which
gxempts the Non-U.S, Lender from United States withholding Tax or reduces the rate of withholding Tax
on paymenis of interest {or the account of such Non-U.S. Lender and (y) with respect to any other applicable
payments under or entered into in connection with any Loan Document, establishing an exemption from,
or reduction of, United States withholding Tax pursuant to the “business profits” or “‘other income™ article
of such tax treaty: (B) onc (1) properly completed and duly executed copy of Internal Revenue Scrvice
Form W-BECI, or any successor form prescribed by the Intermal Revenue Service, certifying that the income
receivable pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of a trade or business in the United States: {C) in the case of a Non-U.5. Lender claiming the benefit
of the exemptiou for portfolic interest under Section 871(h) or 881{c) of the [nternal Revenue Code, one
(1) properly completed and duly cxccuted copy of internal Revenue Service Form W-8BEN or W-8BEN-
E., orany successor form prescribed by the Internal Revenue Service, together with a certificate to the effect
that (x} such Non-ULS. Lenderisnot (1) a “bank™ within the meaning of Section 881(¢)( 3} A) of the Internal
Revenue Code. {(2) a "10-perceni shareholder™ of the Borrower within the ineaning of Section §71(h)(3)(B)
of the Internal Revenue Code, or (3}a “controlled foreign comoration™ that is described in
Scetion 881{c} 3} C) of the Internal Revenue Code and is related to the Borrower within the meaning of
Scetion 864{d} 4) of the Internal Revenue Code and (y) the interest payments in question are not cffectively
connected with a U.S. trade or business conducted by such Non-ULS. Lender; or (D) to the extent the Non-
U.S. Lender is not the beneficial owner, one (1) properly completed and duly executed copy of Internal
Revenue Service Form W-8IMY, or any successor formy prescribed by the Internal Revenue Service.
accompanicd by an Internal Revenue Service Form W-ECCI, W-8BEN, W-8BEN-L. W-9, and/or other
certification documents trom cach beneficial owner, as applicable. If a payment made to a Lender under
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any Loan Document would be subject to U.S. Federal withholding Tax unposed by FATCA 1f such Lender
tails to comply with the applicable reporting requirements of FATCA (including those contained in Section
1471(bY or 1472{b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower
and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law
{including as prescribed by Scction 147 [{b)(3)(CHi} of the Internal Revenue Code) and such additional
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for
the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes
imposed under FATCA, the Borrower and the Administrative Agent shall trcat (and the Lenders hereby
authorize the Adminmistrative Agent to treat) this Agreemnent and any Loan or Letter of Credit issucd under
ot pursuant to this Agreement as nol qualifying as a “grandfathered obligation™ within the meaning of
Treasury Repulation Section 1.1471-2(b)(2)(i). Solely for purposes of this clause {(e). “FATCA™ shall
include any amendments made to FATCA after the date of this Azreement. In addition. each Lender agrees
that trom time 1o time aficr the Etfcerive Date, when a lapsc in time or change in circumstances renders the
previous certification obsolete or inaccurate in any matcerial respect, it will deliver to the Borrower and the
Adrinistrative Agent two new accurate and complete signed originals of Intemal Revenue Service Form
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-BIMY or FATCA-related documentation described above, or
successor forms, as the case may be, and such other forms as may be required in order to confirm or establish
the entitlement of such Lender t0 a continued excmption fromn or reduction in United States withholding
Tax with respect to payments under this Agreement and any other Loan Documecnt, or it shall immediately
notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate.

(H Exclusions. The Borrowcr shall not be required to indemnify any Non-U.S. Lender, or to
pay any additional amount to any Non-U.S. Lender, pursuant to Scction 2.17(a), (b} or {¢} in respect of
Indemnificd Taxes or Other Taxes to the extent that the obligation to indemnify or pay such additional
amounts would not have arisen hut for the failure of such Non-U.S. Lender to comply with the provisions
ol subsection () ahove.

(L) Mitigation, [f the Borrower is required to pay additional amounts to or for the account of
any Lender pursuant 1o this Section 2.17. then such Lender will use reasonable efforts (which shall include
efforts to rebook the Revolving Loans held by such Lender to a new Applicable Lending Office, or through
another branch or affiliate of such Lender) to change the jurisdiction of its Applicable Lending OfTice if, in
the good faith judgment of such Lender. such cfforts (i} will climinate or., if it is not possible to eliminate,
reduce to the greatest extent possible any such additional payment which may thereafter acerue and (i) is
not otherwise disadvantageous, in the sole determination of such Lender. to such Lender. Any Lender
claiining any indemnity payment or additional amounts payable pursuant to this Section shall use
reasonable efforts (consistent with legal and regulatory restrictions) to deliver to Borrower any certificate
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable
Lending Office if the making of such a [ling or change would avoid the need for or reduce the amount of
any such indemnity payment or additional amounts that may thereafter acerue and would not, in the sole
determination of such Lender, be olherwise disadvanlageous to such Lender.

(h Confidentiality. Nothing contained in this Section shall require any Lender or any Agent
to make available any of its tax retumns (or any other mformation that it Jeems to be conlidential or

proprictary).

Section 2.18 Base Ratc [oans Substituted for Atfected Euro-Dollar Loans. It (a) the obligation
of any Lender to make or mainiain, or to convert outstunding Loans to, Euro-Dollar Loans has been
suspended pursuant 1o Seciion 2.15 or (b) any Lender has demanded compensation under Section 2.16(a}
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with respect to its Euro-Dollar Loans and. in any such case. the Borrower shall. by at least four Business
Days’ prior notice to such Lender through the Administrative Agent, have elected that the provisions of
this Section shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumistances giving rise 1o such suspension or demand for compensabion no longer apply:

(0 all Loans which would otherwise be made by such Lender as {or continued as or
converted into) Euro-Dollar Loans shall instead be Base Rate Loans (on which interest and
principal shall be pavable contemporaneously wilh the related Euro-Dollar Loans of the other
Lenders); and

(i) after cach of its Furo-Dollar Loans has been repaid, all payments of principal that
would otherwise be applied to repay such Loans shall instead be applied 1o repay its Base Rate
Loans.

If such Lender notifes the Borrower that the circumstances giving rise to such notice no longer apply, the
principal amount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the hrst day

of the next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other Lenders,

Section 2.19 {ncreases in Commitments.

(a) Subject to the 1ierms and conditions of this Agreement, on and from the Effective Date, the
Borrower may by delivering to the Administrative Agent and the Lenders a Notice of Revolving Increase
i the form ot Exhibit E, request increases to the Lenders™ Commitments {each such request, an “Optional
[ncrease™): provided that; (1) the Bomower may not request any increase to the Commitments after the
occurrence and during the continuance of a Default; (1) each Optional [ncrease shall be in a minimum
amount of $50,000,000 and (ii1) the aggrepate amount of all Optional [nereases shall be no more than
$250,000,000.

(b) Each Lender may, but shall not be obligated to, participate in any Optional [ncrease, subject
to the approval of each [ssuing Lender and the Swingline Lender {such approval not 10 be unreasonably
withheld). and the decision of any Lender to commit to an Optional Increase shall be at such Lender’s sole
discretion and shall be made in writing. The Borrower may, at its own expense, solicit additional
Comimitments from third party financial institutions reasonably acceptablc to the Administrative Agent, the
Swingline Lender and the lssuing Lenders.  Any such financial institution (if not already 4 Lender
hereunder) shall become a party (o this Agreement as a Lender, pursuant to a joinder agreement in form
and substance reasonably satisfactory to the Administrative Agent and the Borrower.

(c) As a condition precedent to the Optional Increase, the Borrower shall deliver to the
Administrative Agent a certificate of the Borrower dated the etfective date of the Optional Increase, signed
by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopled by the Bommower
approving or consenting to such Optional Increase are attached thereto and such reselutions arc true and
correct and have not been altered, amended or repealed and arc in tull force and etfect, (ii) before and atter
giving effect to the Optional Increase, (A) the representations and warranties contained in Article V and the
other Loan Documents are true and correct in all material respects (except to the extent any such
representation and warranty is qualified by materiality or reference to Material Adverse Effect. in which
case. such representation and warranty shall be true and correct in all respects) on and as of the effective
datc of the Opticnal [ncrease, except o the extent that such representations and warranties specifically refer
to an earlier date, in which case they were true and correet in all material respects {except to the extent any
such representation and warranty was qualified by materiality or reference to Material Adverse Effect, in
which case. such representation and warranty was true and correct in all respects) as of such earlier date.
and (B} that no Default exists. is continuing, or would result from the Optional Increase and (iii) any
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necessary governimental, regulatory and third party approvals, including, without limitation any KPSC
and/or FERC approval required to approve the Optional Increase. are attuched thereto and remain in ful
torce and effect, in cach case without any action being taken by any competent authority which could
restrain or prevent such transaction or impose, in the reasonable judgment of the Administrative Agent,
matenally adverse corditions upon the consummation of the Optional increase.

() The Revolving QOutstandings will be reallocated by the Administrative Agent on the
effective date of any Optional Increase among the Lenders in accordance with their revised Commitment
Ratios, and the Borrower hereby agrees to pay any and all costs (if any) required pursuant to Section 2.12
incurred by any Lender in connection with the exercise of the Optional [ncrease. Each of the Lenders shall
participatc in any ncw Loans made on or after such date in accordance with their respective Commitment
Ratios after giving effect to the increase in Commitments contemplated by this Section 2.19.

Section 2.20 Defaulting Lenders.

(a) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes
a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting
Lender:

(i fees shall cease 1o accrue on the unfunded portion of the Commitment of such
Defaulting Lender pursuant to Section 2.07(a);

(i) with respect to any Letter of Credit Liabilities or Swingline Exposure of such
Dcefaulting Lender that exists at the time a Lender becoines a Detaulting Lender or thereafter:

(A) all or any parl of such Defaulting Lender’s Letter of Credit Liabilities and
its Swingline Exposurc shall be reallocated among the Non-Detaulting Lenders in
accordance with their respective Coiminitinent Ratios {calculated sithout regard to such
Defaulting Lender’s Cormmitment) but only to the oxtent that (x) the conditions set forth in
Section 4.02 are satisfied at such time and {y) such reallocation does notl cause the
Revolving Qutstandings of any Non-Defaulting Lender to exceed such Non-Defaulting
Lender's Commitment;

(B) if the reallocation described 1n clause (1)(A) above cannot, or can only
partially, be effected, each lssuing Lender and the Swingline Lender, in ils discretion may
require the Borrower to (i) reimburse all amounts paid by an Issuing Lender upon any
drawing under a Letter of Credit, (ii) repay an outstanding Swingline Loan, and/or (iii) cash
collateralize {in accordance with Section 2.09%(a)ii)) all obligations of such Defaulting
Lender in respect of outstanding Letters of Credit and Swingline Loans, in ¢ach case, in an
amount at least equal to the aggregate amount of the obligations (contingent or otherwise)
of such Defaulting Lender in respect of such Letters of Credit or Swingline Loans (after
giving effect to any partial reallocation pursuant to Section 2.20(a)(ii)}{ A) above);

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender's
pursuant to Section 2.20{a)}{i)( B} then the Borrower shall not be required to pay any fees to such
Defaulting Lender pursuant to Section 2.07(b) with respect to such Defaulting Lender’s Letter of
Credit Liabilities during the period such Defaulting Lender’s Letter of Credit Liabilities are cash
collateralized:

{iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting
Lenders is reallocated pursuant to Seetion 2.20(a)(ii ¥ A) above, then the fees payable to the Lenders
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pursuant to Scction 2.07{a) and Scction 2.07{b) shall be adjusted in accordance with such Non-
Defaulting Lenders” Commitment Ratios (calculated without regard to such Defaulting Lender's
Commitiment); and

(v) if any Detaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposurc
is neither reimbursed, repaid, cash collateralized nor reallocated pursuant to this Scetion 2.20(a )i},
then, without prejudice to any rights or remedies of the Issuing Lenders, the Swingline Lender or
any other Lender hereunder. all fees that otherwise would have been payable to such Defaulting
Lender (solely with respect to the portion of such Defaulting Lender’s Commitment that was
utilized by such Letter of Credit Liabilitics and/or Swingline Exposurc) and letter of credit fees
payable under Section 2.07{b} with respect to such Defaulting Lender’s Letter of Credit Liabilities
shall be payable to the [ssuing Lenders and the Swingline Lender, pro vata, until such Letter of
Credit Liahilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full.

(b) Sa long as any Lender is a Detaulting Lender, (i} no Issuing Lender shall be required to
issue, amend or increase any Letter of Credit, unless it is satisfed that the related exposure will be 100%
covered by the Commitments of the Non-Defaulting Lenders and/or cash collateral will be provided by the
Borrower in accordance with Section 2.20(a}, and participaling interests in any such newly issued or
increased Letter of Credit shall be allocated among Non-Defaulting Lenders in a manner consistent with
Section 3.05 (and Defaulting Lenders shall not participate therein) and (i) the Swingline Lender shall not
be required 10 advance any Swingline Loan, unless it is satisfied that the related exposure will be 100%
covered by the Commitments of the Non-Defaulting Lenders.

ARTICLE 111
LETTERS OF CREDIT

Section 3.01 Issuing Lenders. Subject to the termns and condilions hereof, the Borrower may
from time fo time identify and arrange for onc or more ot the Lenders (in addition to the JLA Issuing
Banks) to act as Issuing Lenders hereunder.  Any such designaticn by the Borrower shall be notified o
the Administrative Agent at least four Business Days prior to the first Jate upon which the Borrower
proposes that such Issuing Lender issue its (rst Letter of Credit, so as to provide adequate time for such
proposed Issuing Lender to be approved by the Administrative Agent hereunder (such approval not to be
unreasonably withheld). Within two Business Days following the receipt of any such designation of a
proposed Issuing Lender. the Administrative Agent shall notify the Borrower as to whether such designee
is acceptable to the Administrative Agent, Nothing contained herein shall be deemed to require any
Lender (other than a JLA Issuing Bank) to agree to act as an Issuing Lender, if it does not so desire.

Section 3.02 Letters of Credit.

(a) Letters of Credit. Fach Issuing Lender agrees. on the terms and conditions set forth in this
Agreement, 1o issue Letters of Credit denominated in Dollars from time to time before the [ifth day prior
to the Termination Date, tor the account. and upon the request, of the Borrower and in support of such
obligations of the Borrower or any of its Subsidiarics that are reasonably acceptable to such Issuing Lender;
provided, that immediately after cach Letter of Credit is issued, (A) the aggregate amount of Letter of Credit
Liabilities shall not exceed §250,000,000, {B) the aggregate Revolving Qutstandings shall not exceed the
aggregate amount of the Commitments and (C) the aggregate fronting exposure of any Issuing Lender shall
not exceed its Fronting Sublimit.

(b} If the Borrower so requests in any applicable Letter of Credit Request, an Issuing Lender
may. in its sole discretion, agree to issue a Letter of Credit that has automatic extension provisions (each,
an “Auto-Extension Letter of Credit™}: provided that any such Auto-Extension Letter of Credit must permit
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such Issuing Lender to prevent any such cxtension at least once in cach twelve-month period (commeneing
with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later
than a day (the "Non-Extension Notice Date”} in cach such twelve-month pertod to be agreed upon at the
time such Letter of Credit is issued. Unless otherwise directed by the applicable lssuing Lender, the
Borrower shall not be required to make a specific request to the applicable Issuing Lender for any such
extension. Onee an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have
authorized (but may not require) the applicable Issving Lender to permit the extension of such Letter of
Credit at any time to an expiry date not later than five days prior to the Termination Date: provided,
however, that no Issuing Lender shall permit any such extension if (A} such Issuing Lender has determined
thart it would not be permitted, or would have no obligation, at such time to issue such Letter of Credit in
its revised form (as extended) under the terms hercof {by rcason of the provisions of Scction 3.04 or
otherwise), or (B} it has received notice {which may be by telephone or in wniting) on or before the day that
15 seven Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the
Required Lenders have elected not to permit such extension or {2) from the Administrative Apent, any
Lender or the Bomrower that one or more of the applicable conditions specified in Section 4.02 is not then
satistied, and in each such case directing such [ssuing Lender not to permit such extension.

Section 3.03 Method of Issuance of Letters of Credit, The Borrower shall give an Issuing
Lender notice substantially in the form of Exhibit A-3 to this Apreement {a “'Letter of Credit Request™}
ot the requested issuance or cxtension of a Letter of Credit not later than 1:00 P.M, (Charlotte, North
Carolina time} at least onc Business Day prior to the proposed date of the issuance or extension of Leftters
of Credit (which shall be a Business Day) {or such shorier period as may be agreed by such Issuing Lender
in any panicular instance}, specifying the date such Letier of Credit is to be issued or extended and
describing the terms of such Letter of Credit and the nature of the transactions to be supported thereby.
The cxtension or rencwal of any Letter of Credit shall be decmed to be an issuance of such Letter of
Credit, and if any Leticr of Credit contains a provision pursuant to which it is decmed to be extended
unigss notice of termination is given by an lssuing Lender, such [ssuing Lender shal) timely give such
notice of termination unless it has theretofore timely received a Letter of Credit Request and the other
conditions to issuance of a Letter of Credit have theretofore been met with respect to such extension. No
Letter of Credit shall have a terin of more than onc year, provided. that no Letter of Credit shall have a
term cxtending or be so cxtendible beyond the fifth Business Day before the Termination Date, provided
that if the Commitments of some, but not all, Lenders shall have been extended pursuant to
Section 2.08(d), the “Termination Date™ for this purpose shall be the latest Termination Date which is
applicable to Commitments aggregating a1 least $250.000.000.

Section 3.04  Conditions 1o Issuance of Letters of Credit. The issuance by an [ssuing Lender of
cach Letter of Credit shall. in addition to the conditions precedent set forth in Anicle [V, be subject o
the conditions precedent that {a} such Letter of Credit shall be satisfactory in form and substance to such
Issuing Lender, (b} the Borrower and. if applicable, any such Affiliate of the Borrower, shall have
cxecuted and delivered such other instruinents and agrecments relating to such Letter of Credit as such
Issuing Lender shall have reasonably requested and {¢) such Issuing Lender shall have confirmed on the
date of (and afier giving effect to) such issuance that {i) the aggregate outstanding amount of Letier of
Credit Liabilities shall not exceed 3250,000,000, (ii) the agprepaie Revolving Qutstandings will not
exceed the aggregate amount of the Commitments and (iii) the aggregate fronting exposure of any lssuing
Lendcer shall not excecd the Fronting Sublimit. Notwithstanding any other provision of this Section 3.04,
no [ssuing Lender shall be under any obligation to issuc any Letter of Credit if: any order, judgment or
decree of any govemmental authority shall by its terms purport to enjoin or restrain such Issuing Lender
from issuing such Letter of Credit, or any requirement of law applicable to such lssuing Lender or any
request or directive (whether or not having the force of law) from any governmental authority with
Jjurisdiction over such Issuing Lender shall prohibit, or request that such [ssuing Lender refrain from, the
issuance of letters of credit generally or such Letter of Credit in particular or shall imposc upon such
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Issuing Lender with respeet to such Letier of Credit any restriction, reserve or capital requirement (for
which such Issuing Lender is not otherwise compensated hereunder) not in ¢ffect on the Effective Date,
or shall impose upon such [ssuing Lender any unreimbursed loss, cost or expense which was not
applicable on the E flective Date and which such [ssuing Lender in good faith deems maierial to it

Scction 3.05 Purchase and Sale of Letter of Credit Participations. Upon the issuance by an
Issuing Lender of a Letter of Credit, such Issuing Lender shall be deemed, without further action by any
parly hereto, to have sold to each Lender, and each Lender shall be deemed. without further action by any
party hereto, to have purchased from such Issuing Lender, without recourse or warranty, an undivided
participation interest in such Letter ot Credit and the related Letter of Credit Liabilitics in accordance
with its respective Commitinent Ratio (although the Fronting Fee payable under Scetion 2.07(b) shall be
payable directly Lo the Administrative Agent for the account of the applicable lssuing Lender, and the
Lenders {other than such 1ssuing Lender) shall have no right to receive any portion of any such Fronting
Fee} and any security thereflor or guaranly pertaining thereio.

Section 3.06 Drawings under Letters of Credit. Upon receipt from the beneficiary of any Letter
of Credit of any notice of a drawing under such Letter of Credit, the applicable lssuing Lender shall
determine in accordance with the terms of such Letter of Credil whether such drawing should be honored.
If such Issuing Lender determines that any such drawing shall be honored, such Issuing Lender shall
make available to such beneficiary in accordance with the terms of such Letter of Credit the amount of
the drawing and shall notify the Borrower as 10 the amount to be paid as a result of such drawing and the
payment date,

Secetion 3.07 Reimbursement  Obligations. The Borrower shall be irrcvocably and
unconditionally obligated forthwith to reimburse the applicable lssuing Lender for any amounts paid by
such Issuing Lender upon any drawing under any Letter of Credit, together with any and all reasonable
charges and expenses which such Issuing Lender may pay or incur relative to such drawing and interest
on the amount drawn at the rate applicable to Base Rate Loans for each day from and including the date
such amount is drawn to but exeluding the date such reimburseiment payment is due and pavable. Such
rcimbursement payment shall be duc and payable (a) at or before 1:00 P.M. {Charlotte, North Carolina
lime) on the date the applicable Issuing Lender notifies the Borrower of such drawing, if such notice is
given at or before 10:00 A.M. (Charlotte, North Carolina time) on such date or (b} at or before 10:00
AM. (Charlotie. North Carolina time) on the next succeeding Business Day: provided, that no payment
otherwisc required by this sentence to be made by the Borrower at or before 1:00 P.M. {Charlotte. North
Carolina time) on any day shall be overdue hereunder if arrangements for such payment satisfactory to
the applicable [ssuing Lender, in its reasonable discretion, shall have been made by the Borrower at or
before 1:00 P.M. (Charlotte, North Carolina time} on such day and such payment is actually made at or
before 3:00 P.M. {Charlotte, North Carolina time} on such day. In addition, the Borrower agrees 1o pay
to the applicable 1ssuing Lender interest, payable on demand. on any and all amounts not paid by the
Borrower to such Issuing Lender when due under this Section 3.07. for cach day from and including the
date when such amount becomes due to but excluding the date such amount is paid in full, whether before
or after judgment, at a rate per annum equal to the sum ol 2% plus the rate applicable (o Base Rate Loans
for such day. Each payment to be made by the Borrower pursuant to this Section 3.07 shall be made to
the applicable Issuing Lender in Federal or other funds immediately available to it at its address referred
to Section 8.01.

Section 3.08 Duties of lssuing Lenders to Lenders; Reliance. In determining whether to pay
under any Letter of Credit, the relevant [ssuing Lender shall not have any obligation relative to the
Lenders participating in such Letter of Credit or the related Letter of Credit Liabilitics other than to
determine that any document or documents required to be delivered under such Letter of Credil have been
delivered and that they subsiantially comply on their tace with the requiremnents of such Letier of Credit,
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Any action taken or omitted to be taken by an [ssuing Lender under or in connection with any Letter of
Credit shall not create for such Issuing Lender any resulting Liability if taken or omitted in the absence of
gross negligence or willful misconduct. Each lssuing Lender shall be entitled (but not obligated) to rely,
and shall be fully protected in relying, on the representation and warranty by the Borrower set forth in the
last sentence of Section 4.02 to establish whether the conditions specified in clauses (b) and (c) of
Section 4.02 are met in connection with any issuance or extension of a Letter of Credit. Each [ssuing
Lender shail be entitled to rely, and shall be fully protected in relying, upon advice and statements of
legal counsel, independent accountants and other experts selected by such Issuing Lender and upon any
Letter of Credit, draft, writing, resolution, notice, consent, certificale, affidavit, letter, cablegram,
telepram, telecopier. telex or teletype message. stateinent, order or other document believed by it in good
faith to be genuine and correet and to have been signed. sent or made by the proper Person or Persons,
and may accept documents that appear on their face to be in order, without responsibility for turther
inveshigation, regardless of any notice or information to the contrary unless the beneliciary and the
Bortrower shall have notified such Issuing Lender that such documents do not comply with the terms and
conditions of the Letter of Credit. Each [ssuing Lender shall be fully justified in refusing to take any
action requested of it under this Scction in respect of any Letter of Credit unless it shall first have received
such advice or concurrence of the Required Lenders as it reasonably deems appropriate or it shall first be
indemnilied to its reasonable satisfaction by the Lenders against any and all liahility and expense which
may be incurred by it by reason of taking or continuing to take. or omitting or continwing to omit, any
such action. Notwithstanding any other provision of this Section. each Issuing Lender shall in all cases
be fully protected in acting. or in refraining from acting, under this Scetion in respect of any Letter of
Credit in accordance with a request of the Reguired Lenders, and such request and any action taken or
failure to act pursuant hereto shall be binding upon all Lenders and all future holders of participations in
such Letter of Credit: provided, that this sentence shall not affect any rights the Borrower may have
apainst any lssuing Lender or the Lenders that make such request.

Section 3,09 Obligations uf Lenders 1o Reimburse Issuing Lender for Unpaid Drawings. 1 any
Issuing Lender makes any payment under any Letter of Credit and the Borrower shall not have reimbursed
such amount in full to such Issuing Lender pursuant to Section 3.07. such Issuing Lender shall promptly
notify the Administrative Agent, and the Administrative Agent shall promptly notity cach Lender {other
than the relevant [ssuing Lender), and cach such Lender shall promptly and unconditionally pay to the
Administrative Agent, for the account of such Issuing Lender. such Lender’s share of such payment
{determined in acvordance with its respective Commitment Ratio) in Dollars in Federal or other
immediately available funds, the aggregate of such payments relating to each unreimbursed aimount being
referred 1o herein as a "Mandatory Letter of Credit Berrowing™ provided. however, that no Lender shall
be obligated to pay to the Administrative Agent its pro rata share ot such unrcimbursed amount for any
wrongful payment made by the relevant [ssuing Lender under a Letter of Credit as a resull of acts or
omissions  constituting willful misconduct or gross neghgence by such Issaimg Lender. 11 the
Administrative Agent so notifies a Lender prior to 11:00 A.M. (Charlotte, North Carolina time) on any
Business Day, such Lender shall inake available to the Adininisirative Agent at its address reterred to in
Section 9.01 and for the account of the relevant Essuing Lender such Lender’s pro rata share ot the amount
of such payment by 3:00 P.M, (Charlotte. North Carolina time) on the Business Day following such
Lender's receipt of notice {rom the Administrative Agent, logether with interest on such amount for each
day from and including the date of such drawing to but excluding the day such payment is due from such
Lender at the Federal Funds Rate for such day (which funds the Admnistrative Agent shall promptly
remit to such [ssuing Lender). The failure of any Lender to makce available to the Administrative Agent
for the account of an [ssuing Lender its pro rata share of any unretmbursed drawing under any Letter of
Credii shall not relieve any other Lender of its obligation hereunder (o make available 1o the
Administrative Agent for the account of such [ssuing Lender its pro rata share of any payment made
under any Letter of Credit on the date required. as specified above. but no such Lender shall be responsible
for the tailure of any other Lender to make available to the Administrative Agent tor the account of such
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Issuing Lender such other Lender™s pro rata share of any such payment. Upon payment in tull of all
amounts payable by a Lender under this Section 3.09, such Lender shaill be subrogated (o the rights of the
relevant Issuing Lender against the Borrower (o the extent of such Lender’s pro rata share of the reiated
Letter of Credit Liabilities (including interest accrued thereon). If any Lender fails to pay any amount
required to be paid by it pursuant to this Section 3.09 on the date on which such payment is due. interest
shall accrue on such Lender’s obligation to make such payment. tor each day from and including the date
such payment becume due to but excluding the date such Lender makes such payment, whether before or
afler judgment, at a rate per annum equal to (1) for each day from the date such payment is due to the third
succeeding Business Day. inclusive, the Federal Funds Rate for such day as determined by the relevant
Issuing Lender and (ii) for each day thereafier, the sum of 2% plus the rate applicable to its Base Rate
Loans for such day. Any payment made by any Lender atier 3:00 P.M. (Charlotte. North Carolina timne)
on any Business Day shall be deemed for purposes of the preceding sentence to have been made on the
ncxt succeeding Business Day.

Section 3.10 Funds Reccived from the Borrower in Respect of Drawn letiers of Credit.
Whenever an Issuing Lender receives a payment of a Reimbursement Obligation as to which the
Administrative Agent has received for the account of such Essuing Lender any payments from the other
Lenders pursuant to Section 3.09 above, such Issuing Lender shall pay the amount of such payment Lo
the Administrative Agent, and the Administrative Agent shall promptly pay to each Lender which has
paid iis pro rata share thereof, in Dollars in Federal or other imunediately available funds, an amount equal
to such Lender’s pro rata share of the principal amount thereof and interest thereon for cach day atter
relevant datc of payment at the Federal Funds Rate,

Section 3.11 Obligations in Respect of Letiers of Credit Unconditional. The obligations of the
Borrower under Scction 3.07 above shall be absolute, unconditional and irrevocable, and shail be
performed strictly in accordance with the terms of this Agreement, under all circumstances whatsoever,
including, without limitation, the following circumstances:

(a) any lack of validity or enforccability ot this Agreement or any Letter of Credit or any
document related hereto or thereto;

(b) any amendment or waiver of or any consent to departure from all or any of the provisions
of this Agreement or any Letter of Credit or any document related hereto or thereto:

(<) the use which may be made of the Letter of Credit by, or any acts or omission of, 4
beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be acting);

(d) the cxistence of any claim, sct-off, defensc or other rights that the Borrower may have at
any tirne against a beneficiary of a Letter of Credit (or any Person for whom the bene ficiary may be acting),
any Issuing Lender or any oiher Person, whether in connection with this Agreement or any Letter of Credit
or any document relaled hereto or thereto or uny unrelated transaction;

() auy stateinent or any other Jocument presented under a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect
whatsoever,

(f} payment under a Letter of Credit against presentation to an [ssuing Lender of a draft or
certificate that does not comply with the terms of such Letter of Credit; provided, that the refevant [ssuing
Lender's determination 1that documents presented under such Letier of Credit comply with the terms thereol
shall not have constituted gross negligence or willful misconduct of such Issuing Lender; or
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(2 any other act or omission io act or delay of any kind by any issuing Lender or any other
Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection
(g}, constitute a legal or cquitable discharge of the Borrower's ebligations hereunder.,

Nothing in this Section 3.11 is intended to limit the right of the Borrower to make a claim against any
[ssuing Lender tor damages as contempiated by the proviso to the first sentence of Section 3.12.

Section 3.12 Indemmnification in Respect of Letters of Credit. The Borrower hereby indemnifies
and holds harmless each Lender (including cach Issning Lender) and the Administrative Agent from and
against any and all claims, damages, losses, liabilitics, costs or expenscs which such Lender or the
Administrative Agent may incur by reaseon of or in connection with the failure of any other Lender to
fulfill or comply with its obligations to such Issuing Lender hereunder (bul nothing herein contained shall
affect any righis which the Borrower may have apainst such defaulting Lender), and none of the Lenders
{including any Issuing Lender} nor the Administrative Agent, their respective affiliates nor any of their
respective ofticers, directors, employees or agents shall be liable or responsible. by reason of or in
connection with the execution and delivery or transfer of ar payment or failure to pay under any Letter of
Credit, including, without limitation, any of the circumstances enumeraied in Section 3.11, as well as
{1) any error, omission, interruption or delay in transmission or delivery of any messages. by mail, cable,
telegraph, telex or otherwise, (ii) any error in interpretation of technical terms, {iii} any loss or delay in
the transmission of any document required in order to make a drawing under a Letter of Credit, (iv} any
consequences ansing from causes beyond the control of such indemnitee, including without hmitation,
any govermnmment acts, or {v) any other circumstances whatsoever in making or failing to make payment
under such Letter of Credit: provided. that the Borrower shall not be required to indemnify any lssuing
Lender for any claims, damages. losses, liabilities, costs or expenses. and the Borrower shall have a claim
against such Issuing Lender for direct (but not consequential) damages suffered by it ta the extent found
by a court of competent jurisdiction in a final, non-appealable judgment or order 1o have been caused by
(i) the willful misconduct or gross negligence of such Issuing Lender in detennining whether a request
presented under any Letter of Credil issued by it complied with the terms of such Letter of Credit or
{11) such Issuing Lender’s failure to pay under any Letter of Credit issued by it after the presentation to it
of a request strictly complying with the terms and conditions of such Letter of Credit, unless payiment
was prohibited by law, regulation or court order. Nothing in this Section 3.12 is intended to limit the
obligations of the Borrower under any other provision of this Agreement.

Scction 3.13 [SP98. The rules of the “International Standby Practices 1998 as published by
the International Chamber of Comimerce most recently at the time of issuance of any Letter of Credit (the
*[SP™} shall appiy to such Leticr of Credit unless otherwise expressly provided in such Letter of Credit,

Section 3.14 Amount of Letter of Credit. Unless otherwise specified herein, the amount of a
Letter of Credit at any time shall be decmed to be the stated amount of such Letter of Credit in effect at
such time: provided, however, that with respect to any Letter of Credit that, by its termns or the terms of
any Issuer Document related thereto, provides for one or more automatic increases in the staled amount
thereof, the amount of such Leiter of Credit shall be deemed to be the maximum stated amount of such
Letter of Credit atter giving efieet to all such increases, whether or not such maximum stated amount is
in etfect at such time, except that Letter of Credit fees payable as provided in Scction 2.07(b) shall be
calculated based on the actual amount available for druwing in effect at any time rather than such
maximurn stated amount,
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ARTICLE IV
CONDITIONS

Section 4.01 Conditions to Closing. This Agreement shall become effective on and as of the
[irst date on which the following conditions precedent have been satisfied:

(a) This Agreement. The Administrative Agent shall have received counterparts hereof signed
by each of the parties hereto (or, in the case of any party as to which an executed counterpart shall not have
been received, receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex. facsimile
or other written confirmation from such party of exceution of a counterpart hercot by such party) to be held
in escrow and to be delivered to the Borrower upon satisfaction of the other conditions set forth in this
Section 4.01.

(b Notes. On or prior to the Effective Date, the Administrative Agent shall have reecived a
duly exccuted Note for the account of cach Lender requesting delivery of a Note pursuant to Scction 2.05.

(c) Officers” Certificate. The Administrative Agent shall have received a certilicate dated the
Etfective Date signed on behalf of the Borrower by the Chairman of the Board, the President, the Chief
Financial Officer, any Vice President, the Treasurer or any Assistant Treasurer of the Borrower stating that
{A) on the Effective Date and after giving effect to the Loans and Letters of Credit being made or issued
on the Effective Date, no Default shall have occurred and be continuing and (B) the representations and
warranties of the Borrower contained in the Loan Documents are true and correct on and as of the Effective
Date, except to the extent that such represcntations and warranties specifically refer to an earlier date, in
which case they were true and correct as of such earlier date.

(d) Proceedings. On the Effective Date, the Administrative Agent ghall have received (i) a
certilicate of the Secretary of State of the Commonwealth of Kentucky, dated as of a recent date. as to the
good standing of the Borrower and (ii) a certificate of the Secretary or an Assistant Secrctary or other
authorized ofticer of the Borrower dated the Effective Date and certifying (A) that attached thereto are true.
correct and complete copies of (x) the Borrower’s articles of incorporation certified by the Secretary of
State of the Commonwealth of Kentucky and (y) the bylaws of the Borrower, {(B) as to the absence of
dissolution or liquidation proceedings by or against the Borrower, (C) that attached thereto is a true, correct
and completc copy of resolutions adopted by the board of dircctors of the Borrower authorizing the
execution, delivery and performance of the Loan Documents to which the Borrower is a party and each
other document delivered in connection herewith or therewith and that such resolutions have not been
amended and are in full force and elfect on the date of such certificare and (D) as to the incumbency and
specimen signatures of each officer of the Borrower executing the Loan Documents 10 which the Borrower
is a party or any other document delivered in connection herewith or therewith.

(e) Opinions of Counsel. On the Effective Dale, the Administrative Agent shall have received
from counsel to the Borrower, opinions addressed to the Administrative Agent and each Lender. dated the
Eftective Date, substantially in the form of Exhibit D hereto.

(N Consents.  All necessary governmental (domestic or foreign). regulatory and third party
approvals, including, without limitation, the order(s) of the KPSC (the “KPSC Order™) and any required
approvals of the FERC, authorizing borrowings hercunder in connection with the transactions contemplated
by this Agreement and the other Loan Documents shall have been obrained and remain in full force and
effect, in each case without any action being taken by any competent authority which could restrain or
prevent such transaction or impose, in the reasonable judgment of the Administrative Agent, materialty
adverse conditions upon the consummation of such transactions; provided that any such approvals with
respect to elections by the Borrower to increase the Comimitment as contemplated by Section 2.19 or extend
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the Termination Datc as contemplated by Scction 2.08(d) necd not be obtained or provided until the
Borrower makes any such cleetion,

(z) Payment of Fees. All costs. (ees and expenses due to the Administrative Agent, the Joint
Lcad Arrangers and the Lenders accrued through the Effective Date (including Commitment Fecs, Letter
of Credit Fees and such other fees and expenses as set forth in the Fee Letters) shall have been paid in full.

(h) Counsel Fees. The Administrative Apent shall have received full payment from the
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.G3 which are
billed through the Eftective Date and which have been invoiced one Business Day prior to the Eftective
Date,

(i} Know Your Customer. The Administrative Apent and each Lender shall have received all
documentation and other mformation required by regulatory authorities under applicable “know vour
customner’” and anti-money Jaundering rules and regulations, including, without limitation, the Patriot Act
and certification with respect to the Beneficial Ownership Regulation for the Borrower if the Borrower
qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, in each case, as has been
reasonably requested in writing.

(i Existing Credit Agreement, All principal, interest, fees and other amounts acerued for the
accounts of or owed to the lenders under the Existing Credit Agreement (whether or not due at the time)
shall have been paid in full and the commitments under such Existing Credit Agreement shall have been
terininated.

Section 4,02 Conditions to All Credit Events, The obligation of any Lender to make any Loan,
and the abligation of any Issuing Lender 1o issue (of renew or extend the term of) any Letter of Credit, i3
subject to ithe satisfaction of the following conditions:

(a) receipt by the Administrative Agent of a Notice of Bormowing as required by Section 2.03,
or receipt by an Issuing Lender of a Letter of Credit Request as required by Section 3,03;

(b) the fact that, immediately before and atter giving cffeet to such Credit Event, no Default
shall have occurred and be continuing:; and

(c) the fact that the representations and warranties of the Borrower contained in this Agreement
and the other Loan Documents shall be true and correct on and as of the date of such Credit Event, except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they
were true and correct as of such earlier date and except for the representations in Section 5.04(c), Section
5.05 and Section 5.13, which shall be deemed only to relate to the maiters referred to therein on and as of
the Effective Date.

Each Credit Fvent under this Agreement shall be deemed to be o representation and waranty by the
Borrower on the date of such Credit Event as to the facts specified in clauses (b) and {c) of this Section.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:
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Section 5.01 Status. The Borrower is a corporation duly organized. validly existing and in good
standing under the laws of the Commonwealth of Kentucky and has the corporate authority to make and
perform this Agreement and cach other Loan Document to which it is a party.

Secction 5.02  Authority; No Contlict. The execution, delivery and performance by the Borrower
of this Agrcement and cach other Loan Document to which it is a party have been duly authorized by all
necessary corporate action and do not violate (i) any provision of law or regulation, or any decree, order,
wril or judgment. (i) any provision of ils articles of incorporation or bylaws, or (iii) result in the breach
of or constitute a default under any indenture or other agreement or instrument to which the Borrower is
a party: provided that any cxercise of the option to increase the Commitment as contemplated in Section
2.19 or extend the Tenmination Date as contemplated by Section 2.08(d) may require further authorization
of the Borrower's Board of Dircctors, or approvals of the KPSC and/or FERC.

Section 5.03 Legality; Erc. This Agreement and each other Loan Document (other than the
Notes} to which the Borrower is a party constitute the legal. valid and binding obligations of the Borrower.
and the Notes, when executed and delivered in accordance with this Agreement, will constitute legal,
valid and binding obligations of the Bomrower, in each case enforceable against the Bomrower in
accordance with their terms except to the exteni limited by (a) bankruptey, insolvency. frauduleat
conveyance or reorganization laws or by other similar laws relating to or atfecting the enforceability of
creditors” rights gencrally and by general cquitable principles which may limit the right to obtain
equitable remedies regardless of whether enforcement is considered in a proceeding of law or equity or
{b) any applicable public policy on enforceasbility of provisions relating to contribution and
indemnification.

Section 5.04 Fmancial Condition.

(a} Audited Financial Statements. The consolidated balance sheet of the Borrower and its
Consolidated Subsidiarics as of December 31, 2620 and the related consolidatcd statements of income and
cash tlows for the fiscal year then ended, reporied on by Deloitte & Touche LLP, copics of which have
been delivered to each of the Administrative Agent and the Lenders, fairly present, in conformity with
GAAP, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such
date and their consolidated results of operations and cash ows for such fiscal year.

(b [Intentionally Omitted).

(c) Malerial Adverse Change. Since December 31, 2020 there has been no change in the
business, assets. financial condition or operations of the Borrower and its Consolidated Subsidiaries,
considered as a whole, that would materially and adversely affeet the Borrower™s ability to perform any of
its obligations under this Agrcement, the Notes or the other Loan Documents.

Section 5.05 Litigation. Except as disclosed in or contemplated by the financial statements
referenced in Scetion 5.04(a) above, or in any subsequent report of the Borrower filed with the SEC on a
Form 10-K, 10-Q or 8-K Report. ot otherwise furnished in writing to the Administrative Agent and cach
Lender, no litigation, arbitration or administrative proceeding against the Borrower is pending or, to the
Borrower’s knowledge, threatened, which would reasonably be expected to materially and adversely
affect the ability of the Borrower to perform any of its obligations under this Agreement. the Notes or the
other Loan Documents. There is no litigation, arbitration or administrative proceeding pending or. to the
knowledge of the Borrower, threatened which questions the validity of this Agreement or the other Loan
Documents to which it is a party.
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Scction 5.06 No Violation. No part of the proceeds of the borrowings by hercunder will be
used. direetly or indirectly by the Borrower for the purpose of purchasing or carrying any “margin stock™
within the meaning of Regulation U of the Bouard of Govermors of the Federal Reserve System, or for any
other purpose which violates, or which conflicts with, the provisions of Regulations U or X of said Board
of Governors. The Borrower is not engaged principally, or as one of its important activities, in the
business of extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07 ERISA. Each member of the ERISA Group has fulfilled its obligations under the
minimum funding standards of ERISA and the Internal Revenue Code with respect to each Maierial Plan
and is in compliance in all material respects with the presently applicable provisions of ERISA and the
Internal Revenue Code with respect to cach Material Plan. No member ot the ERISA Group has
{1) sought a waiver of the minimum funding standard under Section 412 of the Intemal Revenue Code in
respect of any Material Plan, (i1} failed (o make any coniribution or payment to any Material Plan, or
made any amendment to any Material Plan, which has resulted or could result in the imposition of a Lien
or the posting of a bond or other security under ERISA or the Internal Revenue Code or (iii) incurred any
material liability under Title TV of ERISA other than a liability to the PBGC for premiums under
Scction 4007 of ERISA.

Section 5.08 Governmental Approvals. No authorization, consent or approval from any
Governmental Authority is required for the execurtion, delivery and performance by the Borrower of this
Agreement, the Notes and the other Loan Documents o which it 1s a panty and except such authorizations,
consents and approvals, including, without limitation, the KPSC Order. us shall have been obtained prior
to the Effective Date and shall be in full force and elfect; provided, that any exercise ol the option to
increase the Commitment as contemplated in Section 2.19 or extend the Termination Date as
contemplated by Section 2.08(d) may require additional approvals of the KPSC anddor FERC.

Section 5.09 Investment Company Act. The Borrower is not an “investment company™ within
the meaning of the [nvestment Company Act of 1940, as amended, or required to register as an investment
company under such Act.

Section 5,10 Tax Rewms and Payments. The Bormmower hay fled or caused to be filed all
Federal, state. local and foreign income tax returns required to have been filed by it and has paid or cansed
to be paid all income taxes shown to be due on such returns except income taxes that arc being contested
in good faith by appropriate proccedings and tor which the Borrower shall have sct aside on its books
appropriate reserves with respect thereto in accordance with GAAP or that would not reasonably be
expected to have a Materiat Adverse Effeet.

Section 5.11 Compliance with Laws.

(a) To the knowledge of the Borrower, the Borrower is in compliance with all applicable laws,
regulations and orders of any Governmental Aunthority, domestic or foreign. in respect of the conduct of its
business and the ownership ot its properly (including. without limitation, compliance with all applicable
CRISA and Cnvironmental Laws and the requircments of any permits issued under such Enviromnental
Laws), except to the extent (i) such compliance is being contested in good faith by appropriate proceedings
or (ii} non-compliance would not reasonably be expected to materially and adversely afTect its ahility to
perforn any of its obligations under this Agreement. the Notes or any other Loan Document to which it is
a party.

Section 5,12 No Detault. No Default has occurred and is continuing,
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Section 5.13 Environmental Matters.

(a) Except {x) as disclosed in or conternplated by the financial statements referenced in Section
5.04(a} above, or in any subsequent report of the Borrower filed with the SEC on a Form 10-K, 10-Q} or 8-
K Report. or otherwise furnished in writing to the Administrative Agent and each Lender, or (y) to the
cxtent that the liabilitics of the Borrower and its Subsidiarics, taken as a whole, that relate to or could
reasonably be expected to result from the matters referred to in clauses (i) through (i) below of this
Section 5.13(a), inclusive, would not reasonably he expected to result in a Material Adverse Effect;

(1} no notice. notification, citation. summons, complaint or order has been received
by the Borrower or any of its Subsidiaries, no penalty has been assessed nor is any investigation or
review pending or, to the Borrower's or any of its Subsidiaries’ knowledge, threatened by any
rovernmental or other enlity with respect to any ( A) alleged violation by or Liability of the Borrewer
or any of its Subsidiaries of or under any Environmental Law, {B) alleged failure by the Borrower
or any of its Subsidiarics to have any cnvironmental permit, certificate, license, approval,
registration or authorization reguired in connection with the conduct of its business ot ()
generation, storage, treatment, disposal, transportation or release of Hazardous Substances:

(ii) to the Borrower™s or any of its Subsidiaries’ knowladge. no Hazardous Substance
has been released (and no written notification of such releasc has been filed) (whether or not in a
reportable or threshold planning quantity) at, on or under any property now or previously owned.
leased or operated by the Borrower or any of its Subsidiaries; and

(iii)  no property now or previously owned. leased or operated by the Borrower or any
of its Subsidiaries or, to the Borrower's or any of its Subsidiaries’ knowledge. any property to
which the Borrower or any of its Subsidiaries has, directly or indirectly, transpored or arranged for
the (ransportation of any Hazardous Substances, is listed or, to the Borrower’s or any of its
Subsidiaries’ knowledge, proposed for listing, on the National Priorities List promnulgated pursuant
to the Comprchensive Environmental Response, Compensation and Liability Act of 1980, as
amended (“CERCLA™), on CERCLIS {as defined in CERCLA}Y or on any similar federal, state or
foreign list of sites requiring investigation or clean-up.

() Exccpt as disclosed in or contemplated by the financial stateincnts reterenced in Section
5.04(a} above, or in any subscequent report of the Borrower fited with the SEC on a Form 10-K, 13-Q or 8-
K Report, or otherwise fumished in writing to the Administrative Agent and each Lender, to the Berrower's
or any of its Subsidiaries” knowledge, there are no Environmental Liabilities that have resulted or could
reasonably be expecled to result in a Material Adverse Effect.

(c) For purposes of this Section 5.13, the terms “the Bomrower™ and “Subsidiary” shall include
any business or business entily {including a comporation) which is a predecessor, in whole or in pari, of the
Borrower or any of its Subsidiaries from the time such business or business entity became a Subsidiary of
PPL Corporation, a Pennsylvania corporation..

Section 514 OFAC. None of the Bormower, any Subsidiary of the Borrower, nor, to the
knowledpe of the Borrower. any director. officer, or Affiliate of the Borrower or any of its Subsidiaries:
{1) 15 a Sanctioned Person, {ii) has more than 10% of its assets in Sanctioned Persons or in Sanctioned
Countrics, or (iii) derives morc than 10% of its operating income fiomn investments in, or transactions
with Sanctioned Persons or Sanctioned Countries. The proceeds of any Loan will not be used, dircetly
or indirectly, to fund any activities or business of or with any Sanctioned Person, or in uny Sanctioned
Country.
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Section 5.15  Anti-Corruption. Nene ot the Borrower or any of its Subsidiarics nor. to the
knowledge of the Bormower, any director, officer, agent, employee or other person acting on behalf of the
Borrower or any ol its Subsidiaries is aware of or has taken any action, directly or indirectly, that would
result in a violation by such persons of the Foreign Corrapt Practices Act of 1977, as amended. and the
rules and repulations thereunder (the “ECPA™) or any other applicable anti-corruption law; and the
Borrower has instituted and maintains policies and procedurcs designed to ensure continued compliance
therewith, No part of the proceeds of the Loans will be used. dircctly or indirectly. for any payments to
any governmental official or employee, political party, otficial of a political party, candidate for political
office, or anyone else acting in an official capacity in violation of the FCPA or any other applicable anti-
corruption law.

ARTICLE VI
COVENANTS

The Borrower agrees that so long as any Lender has any Commitment hereunder or any amount
payable hereunder or under any Note or other Loan Document remains unpaid or any Letter of Credit
Liability remains outslanding:

Section 6.01 [nformation. The Borrower will deliver or cause to be delivered to each of the
Lenders (it being understood that the posting of the information required in clauscs (a), {b) and (f} ot this
Section 6.01 on the Borrower's website or PPL Corporation’s website (http:/fwww.pplweb.com) or
making such information available on IntraLinks, SyndTrak (or similar service) shall be deemed to he
effective delivery to the Lenders):

(a) Annual Financial Statements. Promiptly when available and in any event within ten {10}
days after the date such information is required to be delivered to the SEC {or, if the Borrower is not 1
Public Reporting Company, within one hundred and five (105) days alter the end of each [iscal year of the
Borrower), a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of
such fiscal year and the related consolidated statements of income and cash tlows for such fiscal year and
accompanied by an opinion thereon by independent public accountants of recognized national standing,
which opinion shall state that such consohidated NMnancial statements present fairly the consolidated
financial position of the Borrower and its Consolidated Subsidiaries as of the date of such financial
statements and the results of their operations for the period covered by such financial statemenis in
conformity with GAAP applied on a consistent basis.

(b) Quarterly Financial Statements. Promiptly when available and in any event within ten {10}
days after the date such information is required to be delivered to the SEC {or, if the Borrower is not a
Public Reporting Comnpany. within sixty (60) days afier the end of each quarterly fiscal period in cach fiscal
yeur of the Bormower (other than the Tast quarterly fiscal period of the Borrower)), a consolidated balance
sheet of the Borrower and ity Consolidated Subsidiaries as of the end of such quarier and the related
consolidated statements of income and cash flows for such fiscal quarier, all certified (subject to normal
year-end audit adjustments) as to fairness of presentation, GAAP and consistency by any vice president.
the treasurer or the controller of the Borrower.

(c) Officer’s Certificate. Simultaneously with the delivery of each set of financial statements
referred to in subsections (a) and (b} above, a certificale of the chief accounting officer or controller of the
Baorrower, (i) setting forth in reasonable detail the calculations required to establish compliance with the
requirements of Section 6.09 on the daic of such financial statements and (i) stating whether there exists
on the date of such certificate any Default and, if any Default then exists, setting forth the details thereof
and the action which the Borrower is taking or proposes to take with respect thereto,
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(d) Dctault. Forthwith upon acquiring knowledge of the occurrence of any (i) Detault or
(1) Event of Default, in either case a certificate of a vice president or the treasurer of the Borrower setting
torth the details thereof and the action which the Borrower is taking or proposes to take with respect thereto,

(e) Change in Borrower’s Ratings. Promptly. upon the chiet executive officer, the president.
any vice president or any scnior financial officer of the Borrower obtaining knowledge of any change in a
Borrower’s Rating, a notice of such Borrower’s Rating in effect after giving cffect to such change.

(H Securities Laws Filing. To the extent the Borrower is a Public Reporting Company.
promptly when available and in any cvent within ten (10) days after the date such information is required
to be delivered to the SEC, 4 copy of any Form 10-K Report to the SEC and a copy of any Form 10-Q
Report to the SEC. and promptly upon the filing thereof, any other filings with the SEC.

(2) ERISA Matters. 1f and when any member of the ERISA Group: (1) gives or is required to
give notice to the PBGC of any “reportable event™ {as defined in Section 4043 of ERISA) with respect to
any Matenial Plan which might constitute grounds for a termination of such Plan under Title IV of ERISA,
or knows that the plan administrator of any Material Plan has given or is required to give notice of any such
reportable event, a copy of the notice of such reportable event given or required to be given to the PBGC,
(11} receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or
partial withdrawal liability under Title TV of ERISA, or notice that any Multiemployer Plan is in critical
status, 15 insolvent or has been terminated, a copy of such notice: (i1t receives notice from the PBGC under
Title IV of ERISA of an intent to lerminale, impose material liability {other than for premiums under
Section 4007 ot ERISAY) in respect of, or appoint a trusiee to administer any Material Plan, a copy of such
notice; (iv) applies for a waiver of the minimum funding standard under Scction 412 of the Internal Revenue
Code with respect 1o a Material Plan, a copy of such application: (v) gives notice of intent to terminate any
Plan under Section 404 1{¢) of ERISA, a copy of such notice and other information filed with the PBGC;
{v1) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERISA, a copy of such nolice:
or {vii} fails to make any payment or contribution to any Plan or makes any amendment to any Plan which
has resulted or could result in the imposition ot'a Licn or the posting of a bond or other security. a copy of
such notice, and in cach casce a cenificate of the chicf accounting officer or controller of the Borrower
setting forth details as to such occurrence and action, if any, which the Borrower or applicable member of
the ERESA Group is required or proposes to take.

(h) Other [nformation. From time to time such additional financial or oiher information
regarding the financial condition, tesults of operations. properties, assets or business of the Borrower or
any of its Subsidiaries as any Lender may reasonably request, and to the extent the Borrower is a "lepal
entity customer™ under the Beneficial Ownership Repulation, such certifications as fo its beneficial
ownership as any Lender shall reasonably request to enable such Lender to comply with the Beneficial
Ownership Regulation.

The Borrower hereby acknowledpes that (a) the Administrative Agent will make available to the
Lenders and each Issuing Lender materials and/or information provided by or on behalf of the Borrower
hercunder (collectively, “Borrower Materials™) by posting the Borrower Matcrials on IntraLinks. SyndTrak
or another similar electronic system (the “Platform™) and (b certain of the Lenders may be “public-side™
Lenders (i.¢., Lenders that do not wish to receive matenial non-public information with respect 1o the
Borrower or its securities) (each, a “Public Lender™). The Borrower hereby aprees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed
to the Public Lenders and that (w) all such Borrower Materials shall be cicarly and conspicuously marked
“PUBLIC™ which, at a minimum, shall mican that the word “PURLEIC™ shall appcar prominently on the first
page thereof; (x) by marking Bormower Materials “PUBLIC.” the Borrower shall be deemed to have
authorized the Administrative Agent, the Issuing Lenders and the Lenders o ireat such Borrower Materials
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as not coniaining any material non-public intormation {although it may be sensitive and proprietary) with
respect to the Bormower or its securities for purposes of United States Federal and state secorities laws
(provided. however, that to the extent such Borrower Materials constitute Information {as defined below),
they shall be treated as set forth in Section 9.12): (y) all Borrower Materials marked “PUBLIC™ are
permiited to be made available through a portion of the Platform designated “Public Investor:™ and (z) the
Administrative Agent shall be cntitled to treat any Borrower Materials that are not marked “PUBLIC™ as
being suitable only for posting (subject to Section 9.12) on a portion of the Platform not designated “Public
[nvestor,” “Information” means all information received from the Borrower or any of its Subsidiaries
relating to the Borrower or any of its Subsidiaries or any of their respective businesses. other than any such
information that is available to the Administrative Agent, any Lender or any lssuing Lender on a
nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiarics; provided that, in the
case of infonmation received from the Borrower or any of its Subsidiaries after the Effective Date, such
information is clearly identified at the time of delivery as confidential.  Any Person required to maintain
the confidentiality of [nformation as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the contidentiality of
such Information as such Person would accord to its own confidential information.

Section 6.02  Maintcnance of Property; Insurance.

(a) Maintcnance of Properties. The Borrower will keep all property uscful and necessary in
its businesses in good working order and condition, subject to ordinary wear and tear, unless the Borrower
determines in good faith that the conunued maintenance of any of such properties is ne longer economically
desirable and so long as the failure to so maintain such properties would not reasonably be expected to have
a Malerial Adverse Elfect.

(b) Insurance. The Berrower will maintain, or cause to be maintained, insurance with
financially sound (determined in the reasonable judgment of the Borrower) and responsible companies in
such amounts (and with such risk retentions) and against such risks as is usually carried by owners of similar
businesses and properties in the same general areas in which the Borrower operates.

Section 6,03 Conduct of Business and Maintenance of Exisience. The Borrower will
{a) continue to engage in businesses of the same pgeneral type as now conducted by the Borrower and s
Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the
failure to maintain any cxisting business would not have a Material Adverse Effect and (b) except as
otherwise permitted in Section 6.07, preserve, rencw and keep in full force and effect, and will cause each
of its Subsidiaries to preserve. renew and keep n [ull force and effect, their respective corporate (or other
entity} existence and their respective rights. privileges and franchises necessary or material to the normal
conduct ot business, except, in each case, wherc the failure to do so could not reasonably be expected to
have a Material Adverse Effect.

Section 6.04 Compliance with Laws, Ete. The Bormrower will comply with all applicable laws,
regulations and orders of any Governmental Authority, domestic or foreign. in respect of the conduet of
its busincss and the ownership of its property (including. without limitation, compliance with all
applicable ERISA and Environmenta] Laws and the requirements of any permits issued under such
Environmental Laws), except to the extent (a) such compliance is being contested in good faith by
appropriate proceedings or (b) noncompliance could not reasonably be expected to have a Material
Adverse Effect.

Section 6,05 Books and Records, The Borrower {a) will keep, and, will cause each of its
Subsidiaries to keep, proper books of record and account in conformity with GAAP and (b) will permit
representatives of the Administrative Apent and each of the Lenders to visit and inspect any of their
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respective propertics, to examine and make copies from any of their respective books and records and to
discuss their respective affairs, finances and accounts with their officers, any employees and independent
public accountants, alt at such reasonable times and as often us may reasonably be desired; provided, that,
the rights created in this Section 6.05 to “visit”, “inspect”, “discuss” and copy shall not extend to any
matters which the Borrower deems, in pood taith, to be confidential, unless the Administrative Agent and

any such Lender agree in writing to keep such matters contidential.

Section 6.06 Use of Proceeds. The proceeds of the Loans made under this Agreement will be
used by the Borrower to repay loans under the Existing Credit Agreement on the Effective Date and for
general corporate purposes of the Borrower and its Subsidiaries. including for working capital purposes
and for making mvestments in or loans to Subsidiarics. The Borrower will request the issuance of Letters
of Credit solely for general corporate purposes of the Borrower and its Subsidiaries including to support
issuances of tax exempt pollution control bonds issued on behalf of the Borrower and/or its Subsidiaries.
No such use of the proceeds for general corporate purposes will be, directly or indirectly. for the purpose,
whether immediate, incidental or ultimate, of buying or carrying any Margin Stock within the meaning
of Regulation U. The procceds of any Loan will not be used. direetly or indircetly, to fund any activitics
or busincss of or with any Sanctioned Person, or in any Sanctioncd Country,

Section 6.07 Merper or Consolidation. The Borrower will not merge with or into or consolidate
with or into any other corporation or cntity, unless (a} immediately after giving cttect thereto, no event
shall oceur and be continming which constitutes a Default, (b) the surviving or resulting Person, as the
case may be, assumes and agrees in writing to pay and perfonn alt of the obligations of the Borrower
under this Agreement. {c) substantially all of the consolidated assets and consolidated revenues of the
surviving or resulting Person. as the case may be. are anticipated to come from the utility or enerpy
businesses and {d) thc senior long-termn dcbt ratings trom both Rating Agencics of the surviving or
resulting Person. as the case may be. immediately following the merger or consolidation is equal to or
greater than the senior long-term debt ratings from both Rating Agencies of the Bomrower immediately
preceding the announcement of such consolidaiion or merger.

Secction 6.08  Asset Sales. Except for the sale of asscts required to be sold to conform with
governmental requirements, the Borrower shall not consuwmmate any Assel Sale, if the aggregate net book
value of all such Asset Sales consummaied during the four calendar quarters immediately preceding any
date of determination would exceed 25% of the total assets of the Borrower and its Consolidated
Subsidiarics as of the beginning of the Borrower's most recently ended full tiscal quarter; provided,
however, that any such Asset Sale will be disregarded for purposcs of the 25% limitation specificd above:
{a) if any such Asset Sale is in the ordinary course of business of the Borrower; {b) if the assets subject
to any such Asset Sale are womn out or are no longer useful or necessary in connection with the operation
of the businesses of the Borrower; {c} if the assets subject to any such Asset Sale are being transferred to
3 Wholly Owned Subsidiary of the Borrower; (d) it the proceeds trom any such Asset Sale (i) are. within
twelve (12) months of such Assct Sale, invested or reinvested by the Borrower in a Permitted Business,
{11) are used by the Borrower 1o repay Debt of the Borrower, or (il1) are retained by the Bommower; or () if|
prior (o any such Asset Sale, both Rating Apencies confirm the then-current Borrower's Ratings after
giving effect 1o any such Asset Sale.

Section 6,09  Consolidated Debt to Censolidated Capitalization Ratio, The ratio of Conselidated
Debt of the Borrower to Consolidated Capitahization of the Borrower shall not exceed 70%, measured as
of the end ol each fiscal quarter,
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ARTICLE VI
DEFAULTS

Section 7.01 Events of Default. [f one or more of the following events {each an “Event of
Default™} shall have occurred and be continuing;

(a) the Borrower shalt fail to pay when due any principal on any Loans or Reimbursement
Obligations; or

(b} the Borrower shall fail to pay when duc any interest on the [Loans and Reimbursement
Obligations, any fee or any other amount payable hereunder or under any other Loan Document for five (5)
davs following the date such payment becomes due hereunder; or

(c) the Borrower shall fail to obscrve or perform any covenant or agreement contained in
Sections 6.05(b}, 6.06. 6.07. 6.08 or 6.09; or

(d) the Borrower shall fall to observe or perform any covenant or agreement contained in
Section 6.0 1{d)(i} for 30 days after any such failure or in Section 6.01(d}{i1) for ten (10) days atier any such
tailure; or

(e) the Borrower shall fail (o observe or perforim any covenant or agreement contained in this
Agreement or any other Loan Document {other than those covered by clauses (a). {b}. (c) or {d) above) for
thirty (30) days atter written notice thereof has been given to the defaulting party by the Administrative
Agent, or at the request of the Required Lenders; or

N any representation, warranty or cerification inade by the Borrower in this Agreement or
any other Loan Document or in any certificate, financial statement or other docuruent delivered pursuant
hereto or thereto shall prove to have been incorrect in any material respect when made or deemed madc; or

(& the Borrower shall (i) fail to pay any principal or interest, regardless of amount, due in
respect of any Material Debt beyond any period of grace provided with respect thereto, or {ii) fail to obscrve
or perform any other term, covenant, condition or agreement contained in any agreement or insirument
evidencing or goveming any such Material Debt beyond any period of grace provided with respect thereto
if the effect of any failure referred to in this clause (ii) is 1o cause, or to permit the holder or holders of such
Debt or a trustee on its or their behalf to cause, such Debt to become due prior o its stated maturity;, or

(h} the Bommower shall commence a voluntary case or other proceeding secking liquidation,
reorganization or other relief with respect to itsell or its debls under any bankruptcy. insolvency or other
similar law now or hereafter in eflect or seeking the appointment of a trusiee, receiver, liquidator, custodian
or other similar otficial of it or any substantial part of its property. or shall consent to any such relief or to
the appointment of or taking posscssion by any such official in an involuntary casc or other proceeding
cornmenced against it, or shalt make a general assignment for the benefit of creditors, or shall fail generally
to pay. or shall admit in writing its inability to pay, its debis as they become due, or shall take any corporate
action to authorize any of the foregoing; or

(i) an involuntary case or other proceeding shall be commenced against the Borrower secking
liguidation, reorganization or other relief with respect to it or its debts under any bankruptey, insolvency or
other similar law now or hereafler in effect or seeking the appoiniment of a trusiee, receiver, liquidator,
custodian or other similar ofticial of it or any substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a period of 60 days; or an order for relief shall
be entered against the Borrower under the Bankruptcy Code: or
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(j} any member of the ERISA Group shall fail to pay when due an amount or amounts
aggregating in exeess of $50,000,000 which it shall have become liable to puy under Title IV of ERI[SA: or
notice of intent 1o terminate a Material Plan shall be filed under Title 1V of ERISA by any member of the
ERISA Group, any plan administrator or any combination of the foregoing: or the PBGC shali institute
proceedings under Title [V of ERISA to terminate, to impose liability (other than for premiums under
Section 4007 of ERISA) in respect of. or to causc a trustee to be appointed to administer any Material Plan;
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
that any Material Plan must be terminated; or there shall occur a complete or partial withdrawal from, or
default, within the meaning of Section 4219(c}(3) of ERISA, with respect to, one or more Multiemployer
Plans which could reasonably be expected to cause one or more members of the ERISA Group to incur a
current payment obligation in excess of $50.000.000; or

k) the Borrower shall fail within sixty (6() days to pay. bond or otherwise discharge any
Judgment or order for the payment of money in excess of $20,000,000. entered against the Borrower that is
nof stayved on appeal or otherwise being appropriately contested in good faith: or

(i a Change of Control shall have occurred:

then. and in every such event, while such event is continuing. the Administrative Agent may (A) if requested
by the Reguired Lenders. by notice to the Borrower terminate the Commitments. and the Commitments
shall thereupon terminate, and {B) if requested by the Lenders holding more than 50% of the sum of the
agpregate outslanding principal amount of the Loans and Letter of Credit Liabilities at such time, by notice
1o the Borrower declare the Loans and Letter of Credit Liabilities (together with accrued interest and
accrued and unpaid fces thercon and all other amounts duc hereunder) to be, and the Loans and Letter of
Credit Liabilitics shall thercupon become, immediately due and payable without presentment, demand,
protest or other notice of any kind (except as set forth in clause (A) above), all of which are hereby waived
by the Borrower and require the Borrower to. and the Borrower shall. cash collateralize (in accordance with
Section 2.09{a)(ii)) all Letter of Credit Liabilities then outstanding; provided, that, in the case of any Default
or any Event of Default specified in Section 7.01(h) or 7.01(i} above with respect to the Borrower, without
any notice to the Borrower or any other act by the Administrative Agent or any Lender, the Commitments
shall thereupon terminate and the Loans and Reimbursement Obligations (together with accrued interest
and accrued and unpaid fees thereon and all other amounts due hereunder) shall become immediately due
and payable without presentinent. demand, protest or other notice of any kind, all of which are hereby
walved by the Borrower, and the Borrower shall cash collateralize (in accordance with Section 2.09(a)(ii})
all Letter of Credit Liabilities then outstanding.

ARTICLE v
THE AGENTS

Section 8.01 Appointment and Authorzation. Each Lendcer hereby irrevocably designates and
appoints the Administrative Agent to act as specificd hercin and in the other Loan Documents and to take
such actions on its behalf under the provisions of this Agreement and the other Loan Documents and
perform such duties as are expressly delegated (0 the Administrative Agent by the terms of this Apreernent
and the other Loan Documents, together with such other powers as are reasonably incidental thereto. The
Administrative Agent agrees to act as such upon the express conditions contained in this Article V1IL
Notwithstanding any provision to the contrary clsewhere in this Agrecment or in any other Loan
Document. the Administrative Agent shall not have any duties or responsihilities, except those expressly
set forth herein or in the other Loan Documents, or any lduciary relationship with any Lender, and no
implied covenants, functions, responsibilities. duties, obligations or liabilities shall be read into this
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Agrcement or otherwise exist against the Administrative Agent. The provisions of this Article VIII arc
solely for the benefit of the Administrative Agent and Lenders. and no other Person shall have any rights
as 4 third party beneficiary of any of the provisions hereof. For the sake of clarity, the Lenders hereby
apree that no Agent other than the Administrative Agent shall have, in such capacity. any duties or powers
wilh respect 10 this Agreement or the other Loan Documents.

Section 8.02 Individual Capacity. The Administrative Agent and its Affiliates may make loans
10, accept deposits from and generally engage in any kind of business with the Borrower and its AfTiliates
as though the Administrative Agent were not an Apgent. With respect to the Loans made by it and all
obligations owing to it. the Administrative Agent shall have the same rights and powers under this
Agrecment as any Lender and may cxcreise the same as though it were not an Agent, and the terms
“Required Lenders”, “Lender™ and “Lenders™ shall include the Administrative Agent in its individual
capacity.

Section 8.03 Delegation of Dutics. The Administrative Agent may execute any of its dutics
under this Agreement or any other Loan Document by or through agents or attomeys-in-fact, The
Administrative Agent shali not be responsible for the negligence or misconduct of any agents or
attorneys-in-fact selected by it with reasonable care except to the extent otherwise required by Section
8.07.

Section 8.04  Reliance by the Administrative Agent. The Administrative Agent shall be entitled
to rely, and shall be fully protected in relying, upon any note, writing. resolution, notice, consent,
certificate, affidavit, letter, telecopy or other electronic facsimile transmission, telex. telegram. cable,
teletvpe, clectronic transmission by modem, computer disk or any other message, statement, order or
other writing or conversation believed by it to be genuine and correet and to have been signed, sent or
nuade by the proper Person or Persons and upon advice and statements of legal counsel (including, without
limitation. counsel to the Bomrower). independent accountants and other experts selected by the
Administrative Agent. The Administrative Apgent shall be fully justified in failing or refusing to take any
action under this Agreement or any other Loan Documient unless it shall first receive such advice or
concurrence of the Required Lenders, or all of the Lenders, it applicable, as it decins appropriate or it
shall first be indemnified to its satistaction by the Lenders against any and all liabitity and expense which
may be incurred by it by reason of taking or continuing to take any such action. The Administrative
Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement
and the other Loan Documents in accordance with a request of the Required Lenders or all of the Lenders,
it applicable, and such rcquest and any action taken or failure to act pursuant thercto shall be binding
upon all of the Lenders.

Section 8.05 Notice of Default. The Administrative Agent shall not be decmed to have
knowlcdge or notice of the occurrence of any Default hercunder unless the Administrative Agent has
received notice from 4 Lender or the Borrower referring to this Agreement, describing such Default and
stating that such notice is a “notice of default”™. 1f the Administrative Agent receives such a notice, the
Administrative Agent shall pive prompt notice thereof to the Lenders. The Administrative Apgent shall
take such action with respect to such Default as shall be reasonably directed by the Required Lenders:
provided. that, vnless and until the Administrative Agent shall have received such directions, the
Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such
action, with respect to such Default as it shall deem advisable in the best interests of the Lenders,

Scction 8.06 Non-Reliance on the Agents and Other Lenders. Each Lender cxpressly
acknowledges that no Agent or officer, dircctor, crployee, agent, attomey-in-fact or affiliate of any
Agent has made any representations or warranties to 1t and that no act by any Agent herealter taken,
including any review of the affairs of the Borrower, shall be deemed to constitute any representation or
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warranty by such Agent to any Lender. Each Lender acknowledges to the Agents that it has,
independently and without reliance upon any Agent or any other Lender, and based on such documents
and information as it has deemed appropriate, made its own appraisal of and investigation inte the
business, assets, operations, property, {inancial and other condition, prospects and creditworthiness of the
Borrower and made its own decision to make its Loans hereunder and to enter into this Agreement. Each
Lender also acknowledges that it will, independently and without reliance upon any Agent or any other
Lender, and based on such documents and information as it shall deemn appropriate at the time, continue
lo make ils own credit analysis, appraisals and decisions in taking or not taking action under this
Apreement, and to make such investigation as it deems necessary to inform itself as to the business,
assets, operations, property, financial and other condition, prospects and creditworthiness of the
Borrower. No Agent shall have any duty or responstbility to provide any Lender with any credit or other
information conceming the business, operations, assets, property, financial and other condition, prospects
or creditworthiness of the Borrower which may come into the possession of such Agent or any of its
officers, ditectors, employees, agents, altorngys-in-lact or affiliates,

Section 8.07 Exculpatory Provisions. The Administrative Agent shall not, and no officers,
directors, employees, agents, attorneys-im-tact or affiliates of the Administrative Agent, shall (1) be liable
for any action lawi{ully taken or omitted 1o be taken by it under or in connection with this Agreement or
any other Loan Docuiment {except for its own gross negligence. wiliful misconduct or bad faith) or (ii)
be responsible in any inanncr to any of the Lenders for any recitals, statements, representations or
warrantics made by the Borrower or any of its officers contained in this Agreement, in any other Loan
Document or in any certificate, report, statement or other document referred to or provided for in, or
received by the Administrative Agent under or in connection with, this Agreement or any other Loan
Document or for any failure of the Borrower or any of its officers to perform its obligations hereunder or
thereunder. The Admimstrative Agent shall not be under any obligation to any Lender to ascerain or to
inquire as to the observance or perfonmance of any ot the agreements contained in, or conditions of, this
Agreement or any other Loan Document, or to inspect the properties, books or records of the Bormower,
The Adminisirative Agent shall not be responsible 10 any Lender for the effectiveness, genuineness,
validity, enforceability, collectibility or sufficiency of this Agreement or any other Loan Document or for
any representations, warranties, recitals or statements made by any other Person herein or therein or made
by any other Person in any written or oral statcment or in any financial or other statements, instruments,
reports, certificates or any other documents in connection herewith or therewith furnished or made by the
Administrative Agent to the Lenders or by or on behalf of the Borrower to the Administrative Agent or
any Lender or be required to ascertain or inquire as to the performance or observance of any of the terms,
conditions. provisions, covenants or agrcements contained herein or therein or as to the usc of the
proceeds of the Loans or of the existence or possible existence of any Default.

Section 8.08 Indemnification. To the extent that the Borrower for any reason fails to
indefeasibly pay any amount required under Sections 9.03(a). (b) or {(c) to be paid by it to the
Administrative Agent (or any sub-agent thercof), the Lenders severally agrec to indemnify the
Administrative Agent, in its capacity as such, and hold the Administrative Agent, in its capacity as such,
harmless ratably according Lo then respective Commitments from and against any and all labilities,
obligations. losses. damages, penalties, actions, judgments, suits, costs and reasonable expenses or
disbursements of any kind whatsoever which may at any time {including, without limitation, at any time
following the full payment of the obligations of the Borrower hercunder) be imposed on, incurred by or
asseried against the Administrative Agent, in its capacity as such, in any way relating to or arising out of
this Agreement or any other Loan Document, or any documents contemplated hereby or referred 1o herein
or the transactions contemplated hereby or any action taken or ormitted to be laken by the Administrative
Agent under or in connection with any of the foregoing, but only to the extent that any of the foregoing
is not paid by the Borrower: provided, that no Lender shall be liable to the Administrative Agent for the
payment of any portion of such liabilitics, obligations, losses, damages, penaltics, actions, judginents,

62




suits, costs or expenscs or disbursements resulting from the gross negligence, willful misconduct or bad
faith of the Administrative Agent. It any indemnity furnished to the Administrative Agent for any
purpose shall. in the reasonable opinion of the Administrative Agent, be insufficient or become impaired.
the Administrative Agent may call for additional indemnity and cease. or not commence, to do the acts
indemnified against until such additional indemnity is furnished. The agreement in this Section 8.08 shall
survive the payment of all Loans, Letter of Credit Liabilities, fees and other obligations of the Borrower
arising hercunder.

Section 8.09 Resignation; Successors. The Administrative Agent may resign as Administrative
Agent upon twenty (20) days” notice to the Lenders. Upon the resignation of the Administrative Agent,
the Required Lenders shall have the right to appoint from among the Lenders a successor to the
Administrative Agent. subject to prior approval by the Bormower (so long as no Event of Default exists)
{such approval not 10 be unreasonably withheld), whereupon such successor Administrative Agent shall
succeed to and become vested with all the righis, powers and duties of the retiring Administrative Agent,
and the term “Administrative Agent™ shall include such successor Administrative Agent etfective upon
its appointment. and the retiring Administrative Agent’s rights, powers and duties as Administrative
Agent shall be terminated, without any other or further act or deed on the parl of such former
Administralive Agent or any of the parlies to this Agreement or any other Loan Document. [f no
successor shall have been appointed by the Required Lenders and approved by the Borrower and shall
have accepted such appointment within thirty (30) days atier the retiring Administrative Agent gives
notice of its resignation, then the retiring Administrative Agent may at its clection give notice to the
Lenders and the Bomrower of the immediate effectiveness of its resignation and such resignation shall
thereupon become effective and the Lenders collectively shall perform all of the duties of the
Administrative Agent hereunder and under the other Loan Documents until such time, if any, as the
Required Lenders appoint a succcssor agent as provided for above. After the retiring Administrative
Agent’s resignation hercunder as Administrative Agent, the provisions of this Article VIIT shall inure to
its benefit as Lo any actions taken or omitted to be taken by it while it was Administrative Agent under
this Agreement or any other Loan Document

Section 8.10 Administrative Agent’s Fees. The Borrower shall pay to the Administrative Agent
for its own account fees in the amount and at the times agreed o and accepted by the Borrower pursuant
to the Ageney Fee Letter.

Section 8.11 Erroneous Payments.

(a) Each Lender, cach Issuing Lender and any other party hereto hereby severally agrees that
if (1) the Administrative Agent notifies (which such notice shall be conclusive absem manifest error) such
Lender or Issuing Lender or any other Person that has received funds from the Administrative Agent or any
of its Athiliates, cither for its own account or on behalt of a Lender or Issuing Lender (each such recipient,
4 “"Payment Recipient”) that the Admimstrative Agent has determined in its sole discretion that any funds
received by such Payment Recipient were ermoneously transmitted Lo, or otherwise emoncously or
mistakenly received by, such Payment Recipient {whether or not known to such Payment Recipient) or {ii}
any Payment Recipient receives any pay:inent from the Administrative Agent {or any of its Aftiliates) (x)
that is in a diffcrent amount than, or on a different datc from., that specified tn a noticc of payment,
prepayment or repayment sent by the Administrative Agent (or any of its Alffiliates) with respect to such
payment, prepayment or repayment, as applicable. (y) that was not preceded or accompanied by a notice of
payment, prepayment ot repayment sent by the Administrative Agent (or any of its Affiliates) with respect
to such payment, prepayment or repayment. as applicable, or (2) that such Payment Recipient otherwise
becomes aware was transmitted or received in crror or by mistake (in whole or in part) then, in cach casc,
an ermor in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (i1)
of this Section 8.1 1{a}, whether received as a payment, prepayment or repayment of principal, interest, fees,
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distribution or otherwise; individually and collectively, an “Erroneous Payment™), then, in cach case, such
Payment Recipient is deemed to have knowledge of such error at the time of its receipt of such Erroneous
Payment; provided that nothing in this Section shall require the Administrative Agent to provide any of the
notices specified in clauses (i) or (ii} above. Each Payment Recipient aprees that it shall not assert any right
or ¢laim to any Erroneous Payment, and hereby waives any claim. counterclaim, defense or right of set-ofT
or recoupment with respect to any demand. claim or counterclaim by the Administrative Agent tor the
return of any Errongous Payments, including without limitation waiver of any defense based on “discharge
for value”™ or any similar doctrine.

()] Without limiting the immediately preceding clause (a). cach Payment Recipicnt agrecs that,
in the casc of clause {a)(ii) above. it shall promptly notify the Administrative Agent in writing of such
OCCUTTETCE.

(c} In the case of'either clause {a)(i) or (a}(i1) above, such Etrroneous Payment shall at all rimes
remain the property of the Administrative Agent and shali be scgregated by the Payment Recipient and heid
in trust for the benefit of the Administrative Agent, and upon demand from the Administrative Agent such
Payment Recipient shall (or, shall cause (or with respect to the Bormower, use commercially reasonable
efforts to cause) any Person who received any portion of an Erroncous Payment on its behalf o). promptly,
but in all events no later than two Business Days thereafter, return to the Administrative Agent the amount
of any such Crroncous Payment (or portion thercof) as to which such a demand was made in same day
tunds and in the currency so received. together with interest thereon in respect of each day from and
including the date such Erroneous Payment {or portion thereel) was received by such Payment Recipient
to the date such amount is repaid to the Administrative Agent at the greater of the Federal Funds Rate and
a rate determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation from time to time in effect.

(d) [n the event that an Erroneous Payment {or portion thereol) is not recovered by the
Administrative Agent for any reason, afier demand therefor by the Administrative Agent in accordance
with immediately preceding clause (¢), froin any Lender that is a Payment Recipient or an Aftiliate of a
Pavment Recipient (such unrccovered amount as to such Lender. an “Erronecous Payment Return
Deficiency™), then at the sole discretion of the Administrative Agent and upon the Administrative Agent’s
written notice to such Lender (i) such Lender shall be deemed to have made a cashless assignment of the
full face amount of the portion of its Loans {but not its Commitments) with respect to which such Erroneous
Payment was madc to the Administraiive Agent or, at the option of the Administrative Agent, the
Administrative Agent’s applicable lending affiliate in an amount that is cqual to the Crroncous Payment
Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such assignment of
the Loans {but not Commitments), the “Emoneous Payment Deficiency Assignment™) plus any acerued and
unpaid interest on such assigned amouat. without further consent or approval of any party hereto and
without any payment by the Administrative Agent or its applicable lending affiliate as the assignce of such
Erroncous Payment Deficiency Assignment.  The partics hereto acknowledge and agrec that (1) any
assignment conternplated in this clause {d) shall be made without any requirement for any payment or other
consideration paid by the applicable assipnee or received by the assignor, {2) the provisions of this clause
i(d) shall govern in the event of any conflict with the terins and conditions of Section 9.06 and (3} the
Administrative Agent may rcflect such assignments in the Register without further consent or action by any
other Person.

) Each party hereto hereby aprees that (x) in the event an Erroneous Payment (or portion
thereol} is not recovered from any Payment Recipient that has received such Erroneous Payment {or portion
thercof) tor any rcason, the Administrative Agent (1) shall be subrogated to all the rights ot such Payment
Recipient with respect to such amount and (2) is authorized 1o set off, net and apply any and all amounts at
any time owing to such Paymem Recipient under any Loan Document, or otherwise payable or distnbutabie
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by the Administrative Agent to such Payment Recipient from any source, against any amount duc to the
Administrative Agent under this Section 8.11 or under the indemnification provisions of this A greement,
(v} the receipt ol an Emroneous Payment by a Payment Recipient shall not for the purpose of this Agreement
be treated as a payment, prepayment. repayment, discharge or other satisfaction of any Obligations owed
by the Borrower and (z) to the extent that an Erroneous Payment was in any way or at any time credited as
payment or satisfaction of any of the Obligations. the Obligations or any pan thereof that were so credited,
and all rights of the Payment Recipient, as the case may be, shall be reinstated and continue in tull force
and effect as if such payment or satisfaction had never been received, except, in the case of each ol clauses
(x), (y) and (2}, to the extent such Erroneous Payment is, and solely with respect to the amount of such
Erroneous Payment that is, comprised of funds received by the Administrative Agent froin the Borrower
tor the purpose of making a payment on the Obligations.

N Each party’s obligations under this Section &.11 shall survive the resignation or
replacement of the Administrative Agent or any transfer of right or obligations by, or the replacement of. a
Lender, the termination of the Commitments or the repayment, satisfaction or discharge ot all Obligations
{or any portion thereof) under any Loan Document.

(z) Nothing in this Section &.11 will constitute & waiver or release of any claim of the
Administrative Apgent hereunder arising from any Payment Recipient’s receipt of an Erroneous Payment.

ARTICLE 1X
MISCELLANEOQUS

Section 9.01 Notices. Except as otherwise expresaly provided herein, all notices and other
communications hereunder shall be in writing (for purposes hereof, the term “writing™ shall include
information in electronic format such as electronic mail and internet web pages) or by telcphone
subsequently confirmed in writing; provided that the foregoing shall not apply to notices to any Lender,
the Swingline Lender or any [ssuing Lender pursuant to Article Il or Article Hi, as appiicable, if such
Lender, Swingline Lender or Issuing Lender, as applicable, has notified the Administrative Agent that il
is incapable of receiving notices under such Article in electronic tormat. Any notice shall have been duly
given and shall be ettective if delivered by hand delivery or sent via electronic mail, telecopy, recognized
ovemight courier service or certified or registered mail, retum receipt requested, or posting on an internet
wih page, and shall be presumed to be received by a party hereto (i) on the date of delivery if delivered
by hand or sent by elecironic mail, posting on an iniemet web page. or telecopy (provided. however, that
if any notice or other communication sent by elecironic mail, posting on an internet webpage or telecopy
is received by a recipient after such recipient’s normal business hours, such notice or other
communication shall be deemed received upon the opening of such recipient’s next Business Day). (i}
on the Business Day following the day on which the same has been delivered prepaid (or on an invoice
basis) to a reputable national overnight air couner service or {iii) on the third Business Day following the
day on which the same is sent by certilied or registered mail. postage prepaid. in each case to the
respective partics at the address or telecopy nuinbers, in the case of the Borrower and the Adininistrative
Agent, set forth below, and, in the case of the Lenders, set forth on signature pages hereto, or at such
other address as such party inay speceify by written notice to the other partics hereto:

if to the Borrower:
Loutsville Gas and Electric Company

220 West Main Street
Louisville, Kentucky 40202
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Attention: Treasurer
Telephone: 502-627-4956
Facsimile: 502-627-4742

with a copy to:

Louisville Gas and Electric Company
220 West Main Streel

Loutsville, Kentucky 40202
Attention: Law Department
Telephone: 502-627-3450
Facsimile: 502-627-3367

with a copy to:

PPL Services Corporation

Twao North Ninth Street (GENTWA4)
Allentown, Pennsylvamia 18101-1179
Attention: W. Eric Marr, Esq.
Tclephone: 610-774-7445

Facsimile: 610-774-6726

with a copy to:

PPL Services Corporation

Two North Ninth Street (GENTW 14)
Allentown, Pennsylvania 18101-1179
Attention; Tadd J. Henninger
Telephone: 610-774-5151

Facsimile: 610-774-2658

if to the Administrative Agent;

Wells Fargo Bank, National Association

1525 West W.T. Harris Boulevard

Charlotte, North Carolina 28262

Mail Code;: MAC D1109-019

Attention: Syndication Agency Services

Telephone; 704-590-2706

Facsimile: 704-715-0017

Clecctronic Mail: agencyscrviecs.requestst@wellsfargo.com

with a copy to

Wells Fargo Corporate Banking
90 South 7th Street
Minnegapolis, MN 55402

Mail Code; N93(5-156
Attention: Keith Luettel
Telephone: 612-667-4747
Facsimile: 612-316-0506
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Clectronic Mail
with a copy to;

Davis Polk & Wardwell LLP
450 Lexington Avenuc

New York. New York 10017
Attention; Jason Kyrwood
Telephone: 212-450-4653
Facsimile: 212-450-5425

Section 9.02  No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to
exercise. no course of dealing with respect 1o, and no delay in exercising any nght, power or privilege
hereunder or undet any Note or other Loan Document shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right. power or privilege. The rights and remedics provided hierein and in the other Loan Documents shall
be cumulative and not exclusive of any rights or remedies provided by law.

Section 9.03  Expenses; [ndemmification.

(a) Expenses. The Bomower shall pay (i) all out-of-pocket expenses of the Agents, including
legal fees and disbursements of Davis Polk & Wardwell LLP and any other local counsel retained by the
Administrative Agent, in its reasonable discretion. in connection with the preparation, execution, delivery
and administration of the Loan Documents, the syndication efforts of the Agents with respect thereto, any
waliver or consent thereunder or any amendinent thereot or any Default or alleged Detault thereunder and
(1} ali reasonable out-of-pocket expenses incurred by the Agents and cach Lender, including (without
duplication) the fees and disbutsements of outside counsel. in connection with any restructuring, workout,
collection. bankruptcy. insolvency and other enforcement proceedings in connection with the enforcement
and protection of its rights: provided, that the Borrower shall oot be liable for any legal fees or
disbursements of any counsc! for the Agents and the Lenders other than Davis Polk & Wardwell LLP
associated with the preparation, execution and delivery of this Agrecinent and the ¢losing documents
contemplated hereby.

(b Indemnity in Respect of Loan Documents. The Borrower agrees to indemnnity the Agents
and cach Lender, their respective Afliliates and the respective directors, officers, trustees. agents,
employees, trustees and advisors of the foregoing (each an “Indemnitee”) and hold c¢ach Indemmitee
harmless from and apainst any and all liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation. the
rcasonable tecs and disbursements ot counse! and any civil penaltics or fines assessed by OFAC), which
may at any time {including, without limitation, at any time following the payment of the obligations of the
Botrower hereunder) be imposed on, incurred by or asserted against such Indemnitee in connection with
any investigative, administrative or judicial proceeding (whether or not such Indemnitee shall be desipnated
a parly thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the
Borrower) in any way rclating to or arising out of this Agrcement, any other Loan Document or any
docwnents contemplated hereby or referred to herein or any actual or proposed usc of proceeds of Loans
hereunder; provided, that no Indemnitee shall have the nght w be indemmified hereunder for such
Indemnitee’s own gross negligence or willlul misconduct as determined by a court of competent jurisdiction
in a linal, non-appealable judgment or order.

() [ndemmity in Respect of Enviromnental Liabilities, The Bomower agrees to indemmify
cach Indemnitee and hold each Indemmitee harmless from and agamst any and all hiabilities, obligations,
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losses, damages, penaltics, actions, judgments, suits, claims, costs and expenses or disbursements of any
kind whatsoever {including, without limitation, reasonable expenses of investigation by engineers,
environmental consultants and similar technical personnel and reasonable fees and disbursements of
counsel) which may at any time (including, without limitation, at any time following the payment of the
obligations of the Borrower hereunder) be imposed on, incurred by or asserled against such Indemnitee in
respeet of or in connection with any actual or alleged presence or release of Hazardous Substances on or
from any property now or previously owned or operated by the Borrower or any of its Subsidiaries or any
predecessor of the Borrower or any of its Subsidiaries or any and all Environmental Liabilities. Without
limiting the generality of the loregoing, the Borrower hereby waives all rights of contribution or any other
rights of recovery with respect to liabilities, obligations, losses. damages, penalties, actions, judgments,
suits, claims, costs and cxpenscs and disbursemnents in respeet of or in connection with Environinental
Liabtlitics that it might have by statute or otherwise against any [ndemmitec,

(d) Waiver of Damages. To the fullest extent permitted by applicable law, the Borrower shall
not assert, and hereby waives, any claim against any Indemnitee. on any theory of liability, for spceial.
indirect, conscquential or punitive damages (as opposcd to direct or actual damages) arising out of. in
connection with, or as 4 result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby, the transactions comemplated hereby or thereby, any Loan or Letter of Credit or the
use of the proceeds thereof. No Indemnitee referred to in clause (b) above shall be liable for any damages
arising from the use by unintended recipicnts of any information or other materiais distributed by it through
teleccommunications. clectronic or other inforination transmission systems in conncction with this
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby: provided that
nothing in this Section 9.03(d) shall relieve any Lender from its obligations under Section 9,12,

Section 9.04  Sharing of Set-Ofts. Fach Lender agrees that if it shall, by cxereising any right of
set-0ff or counterclaim or otherwise, receive payment of a proportion of the aggregate amount of principal
and interest due with respect to any Loan made or Note held by it and any Letter of Credit Liabilities
which is greater than the proportion received by any other Lender in respect of the aggregate amount ol
principal and interest due with respect to any Loan, Note and Letter of Credit Liabilities made or held by
such other Lender, exceept as otherwise oxpressly contemplated by this Agreement, the Lender receiving
such proporiionately greater payment shall purchase such participations in the Loan made or Notes and
Letter of Credit Liabilities held by the other Lenders, and such other adjustments shall be made, in gach
case as may he required so that all such payments of principal and interest witl respect to the Loan made
or Notes and Letter of Credit Liabilities made or held by the Lenders shall be shared by the Lenders pro
rala; provided, that nothing in this Scction shall impair the right of any Lender to cxercise any right of
set-0ff or counterclaim it may have for payment of indebtedness of the Borrower other than its
indebtedness hercunder,

Section 9.05  Amendnionts and Waivers. Any provision of this Agreciment or the Notes may be
amended or waived if, but only if, such amendment or waiver is in writing and is signed by the Borrower
and the Required Lenders (and, if the rights or duties of the Administrative Agent, Swingline Lender or
any lssuing Lenders are afTecied thereby, by the Administrative Agent, Swingline Lender or such lssuing
Lender, as relevant); provided, that no such amendment or waiver shall, (a) unless signed by each Lender
adverscly affected thereby. (i) extend or increase the Commitment of any Lender or subject any Lender
to any additional obligation {it being understood that waivers or modifications of conditions precedent,
covenants, Defaults or of mandatory reductions in the Commitinents shall not constitute an increase of
the Commitment of any Lender, ard that an increase in the available portion of any Commitment of any
Lender as in effect at any time shall not constitute an increase in such Commitment), {11} reduce the
principal of ar rate of intcrest on any Loan {cxcept in connicetion with a waiver of applicability of any
post-default incrcasce in interest rates) or the amount to be reimbursed in respect of any Letter of Credit
or any interest thereon or any fees hereunder, (i) postpone the date fixed for any payment of interest on
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any Loan or the amount to be reimbursed in respect of any Letter of Credit or any interest thercon or any
fees hereunder or tor any scheduled reduction or termination of any Cornmitment or {(except as expressly
provided in Article 1) expiration date of any Letter of Credit, (iv) postpone or change the date fixed for
any scheduled payment of principal of any Loan, (v) change any provision hereof in a2 manner that would
alter the pro rata funding of Loans required by Section 2.04(b}, the pro rata sharing of paymenis required
by Secctions 2.09(b), 2.11{a) or 9.04 or the pro rata reduction of Commitments required by Section 2.08(a}
or (v} change the currency in which Loans are to be made, Letters of Credit are to be tssucd or payment
under the Loan Documients is (o be made, or add additiona! borrowers or (b) unless signed by each Lender,
change the definition of Reguired Lender or this Section 9.05 or Section 9.06{a).

Section 9.06 Successors and Assigns.

(a) Successors and Assigns. The provisions of this Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns. except that the Borrower
may not assign or otherwise transfer any of its rights under this Agreement without the prior written consent
of all of the Lenders, except to the extent any such assignment results from the consummation of & merger
or consolidation permitted pursuant to Section 6,07 of this Agrecment,

{b) Participations. Any Lender may at any time grant fo one or more banks or other financial
institutions or special purposc funding vehicle (cach a “Participant™ participating intcrests in its
Commitments and/or any or all of its Loans and Letter of Credit Liabilities. Tn the event of any such grant
by a Lender of a participating interest o a Participant, whether or not upon notice Lo the Borrower and the
Administrative Agent, such Lender shall remain responsible for the performance of its obligations
hercunder, and the Borrower, the Issuing Lenders, the Swingline Lender and the Administrative Agent shall
continuc to deal solely and direetly with such Lender in connection with such Lender's rights and
abligations under this Agreement.  Any agreement pursuant o which any Lender may grant such a
participating interest shall provide that such Lender shall retain the sole right and responsibility to enforce
the obligations of the Borrower hereunder including, without limitation, the right to approve any
amendment. modification or waiver of any provision of this Agrcement; provided. that such participation
agrecment may provide that such Lender will not agree to any moditication, amendment or waiver of this
Agreement which would (i} extend the Termination Date, reduce the rate or extend the time of payment of
principal, interest or fees on any Loan or Letter of Credit Liability in which such Participant is participaling
{except in connection with a waiver of applicability of any post-defaull increase in interest rates) or reduce
the principal amount thercot, or increase the amount of the Pamicipant™s participation over the amount
thercof then in effect (it being understood that a waiver of any Default or of a mandatory reduction in the
Commitments shall not constitute a change in the terms of such participation, and that an increase in any
Commitment or Loan or Letler of Credit Liability shall be permitted without the consent of any Participant
it the Participant's participation is not increased as a result thereof) or {ii) allow the assignment or transfer
by the Borrower of any of iis rights and obligations under this Agreement, without the consent of the
Participant, cxcept to the cxtent any such assignment results from the consummation of a merger or
consolidation permitted pursuant to Section .07 of this Agreement, The Borrower agrees that gach
Participant shall, to the extent provided in its participation agreement, be entitled 1o the benefits of Article (I
with respect to its participating interest to the same extent as if it were a Lender, subject to the same
limitations, and in no casc shall any Participant be entitied to receive any amount payable pursuant to Article
[1 that is greater than the amount the Lender granting such Participant’s participating interest would have
been entitled to receive had such Lender not sold such participating interest. An assignment or other transfer
which is not permitted by subsection (¢} or (d) below shall be given effect for purposes of this Agreement
only to the extent of a participating interest granted in accordance with this subsection (b). Each Lender
that sells a participation shall, acting solely tor this purposc as a non-fiduciary agent of the Borrower,
maintain a register (solely for tax purposes) on which it cnters the name and address ot cach Participant and
the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations
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under the Loan Documents (the “Participant Register'™); provided, that no Lender shall have any obligation
to disclose all or any pottion of the Patticipant Register t any Person except to the extent that such
disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan
Documents is in repgistered form under Section 5£.103-1(c) of the United Siates Treasury Regulations. The
entries in the Participant Register shall be conclusive absent manitest error, and such Lender shall wreat each
Person whosc name is recorded in the Participant Register as the owner of such participation for all purposcs
of this Agreccment notwithstanding any notice to the contrary.

ic) Assionments Generally. Any Lender may at any time assign to one or more Eligible
Assignees (cach, an " Assignee™) all, or a proportionatc part {equivalent to an initial amount of not less than
$£5.000.000 or any larger intcgral multiple of $1,000.000), of its rights and obligaiions under this Agrecrmient
and the Notes with respect to its Loans and, if still in existence, its Commitment, and such Assignee shall
assume such rights and obligations, pursuant to an Assignment and Assumption Apreement in substantially
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to)
the consent of the Borrower. which shall not be unrcasonably withheld or delayed, the Administrative
Ageni, Swingline Lender and the Issuing Lenders, which consents shall not be unreasonably withheld or
delayed; provided, that if an Assignee is an Approved Fund or Affiliate of such transferor Lender or was a
Lender immediately prior 1o such asstgnment, no such consent of the Borrower or the Administrative Agent
shall be required; provided, further, that if at the time of such assignment a Default or an Event of Default
has occurred and is continuing, no such consent of the Borrower shall be required: provided, further. that
no such assignment may be made prior to the Effective Date without the prior written consent of the Joint
Lead Arrangers; provided, further, that the provisions of Sections 2.12. 2,16, 2.17 and 9.03 of this
Agreement shall inure (o the benefil of a transferor with respect 1o any Loans made, any Letters of Credit
issued or any other actions taken by such transferor while it was a Lender. Upon execution and delivery of
such instrument and payment by such Assignee to such transteror of an amount equal to the purchasc price
agreed between such transteror and such Assignec, such Assignee shall be a Lender party to this Agrecment
and shall have all the rights and obligations of 4 Lender with a Commitment, it any, as set forth in such
instrument of assumption, and the transferor shall he released from ils obligations hereunder to a
corresponding extent. and no further consent or action by any party shall be required. Upon the
consummation of any assignment pursuant to this subsection (c), the transferor, the Administraiive Agent
and the Bomower shall make appropriatc arrangements so that, if required, a new Note is issued to the
Assignee. In connection with any suich assignment, the transferor shall pay to the Administrative Agent an
administrative fee for processing such assignment in the amount ol $3,500; provided that the Administrative
Agent may, in its sole discretion, elect to waive such administrative fee in the case of any assignment. Each
Assignec shall, on or before the effective date of such assignment, deliver to the Borrowcer and the
Administrative Agent certification as to exemption from deduction or withholding of any United Statcs
Taxes in accordance with Scction 2.17(¢).

(d) Assignments to Federal Reserve Banks. Any Lender may at any time pledge or assign a
sccurity inferest in all or any portion of its rights under this Agreement and its Note to sccure obligations
of such Lender, including any pledge or assignment w secure obligations to a Federal Reserve Bank or
other central banking authority; provided that no such pledge or assignment shall release such Lender from
any ofits obligations hereunder or substitute any such pledgee or assignee for such Lender as a parly herelo.

(c) Register. The Borrowcer hereby designates the Administrative Agent to serve as the
Bommower’s agent. solely for purposes of this Section 9.06(e). to (1) maintain a register (the “Register™) on
which the Administrative Agent will record the Commitments from time o time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender
and to (ii) retain a copy of each Assignment and Assumption Agreement delivered to the Administrative
Agent pursuant to this Section. Failure to make any such recordation, or any error in such recordation, shall
not affect the Borrower’s obligation in respect of such Loans. The entries in the Register shall he
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conclusive, in the absence of manifest error, and the Borrower, the Administrative Agent, Swingline
Lender, the [ssuing Lenders and the other Lenders shall treat each Person in whose name a Loan and the
Note evidencing the same is registered as the owner thereof for all purposes of this Agreemen,
notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the assignment
or other transfer of the Commitments of such Lender and the rights to the principal of, and interest on, any
Loan madc and any Notc issued pursuant to this Agreement shall not be cffective until such assignment or
other transfer is recorded on the Register and, except to the extent provided in this Section 9.06(¢),
otherwise complies with Section 9.06. and prier 10 such recordation all amounts owing to the transferring
Lender with respect to such Commitments, Loans and Notes shall remain owing to the transferving Lender.
The registration of assignment or other transfer of all or part of any Commitments, Loans and Notes for a
Lender shall be recorded by the Administrative Agent on the Register only upen the acceptance by the
Administrative Agent of 4 properly executed and delivered Assignment and Assumption Agreement and
payment of the administrative fee referred te in Section 9.06(c). The Register shall be available for
inspection by each of the Borrower, the Swingline Lender and each Issuing Lender at any reasonable time
and from time 1o time upon reasonable prior notice. In addition, at any time that a request for a consent for
a material or substantive change to the Loan Documents is pending, any Lender wishing to consult with
other Lenders in connection therewith inay request and receive from the Administrative Agent a copy of
the Register. The Borrower may not replace any Lender pursuant to Section 2.08(b}, unless, with respect
to any Notes held by such Lender. the requirements of Section 9.06(c} and this Section 9.06ie} have been
satisfied.

Section 9.07 Governing Law; Submission to Jurisdicton. This Agreement, cach Note and each
Letter of Credit shall be governed by and construed in accordance with the intemal laws of the State of
New York. The Borrower hereby submits to the exclusive jurisdiction of the United States District Court
for the Southern District of New York and of any New York Statc court sitting in New York City, borough
of Manhattan, for purposes of all lcgal proccedings arising out of or relating to this Agreement or the
transactions contemplated hereby. The Borrower imevocably waives, to the fullest extent permitied by
law, any objection which it may now or hereafter have o the laying of the venue of any such proceeding
brought in such court and any claim that any such proceeding brought in any such court has been brought
in an inconvenient forum.

Section 9,08 Counterparis; Integraiton; Effectiveness, This Agreement shall become effective
on the Effective Date. This Agreement may be signed in any nunber of counterparts, each of which shall
be an original. with the same efTect as if the signatures thereto and hereto were upon the same instrument.
On and atter the Effective Date, this Agreement, the other Loan Documents and the Fee Letters constitute
the entire agreement and understanding among the parties hereto and supersede any and all prior
agreements and understandings, omal or writlen, relating to the subject matter hereofl and thereof. The
words “'execute,” “execution,” "signed.” *‘signature,” “delivery” and words of like import in or related to
this Agreement, any other Loan Document or any document, amendment, approval, consent, waiver,
inodification, information, notice, ecrtificatc. report, statcinent, disclosure, or authorization to be signed
or delivered tn connection with this Agreement or any other Loan Document or the transactions
contemplated hereby shall be deemed to include Electromic Signatures or execution in the form of an
Electronic Record. and contract formations on electronic platforms approved by the Administrative
Agent, deliveries or the keeping of records in electronic form. each of which shall be of the same lepal
ctfeet, validity or enforceability as a manually cxecuted signaturc or the use of a paper-based
recordkeeping system, as the casc may be, to the cxtent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State
Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act. Each party herelo agrees that any Electronic Signature or execution in the forin of an
Cleetronic Record shall be valid and binding on itsclf and cach of the other partics hereto to the same
cxtent as @ manval, original signature. Tor the avoidance of doubt, the authorization under this paragraph
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may include, without limitation, usc or acceptance by the partics of a manually signed paper which has
been converted into electronic form (such as scanned into PDF format), or an electronically signed paper
converted into another format. for transmission. delivery and/or retention. Notwithstanding anything
contained herein to the contrary, the Administrative Agent is under no obligation to accept an Electronic
Signature in any form or in any format unless expressly agreed 1o by the Administrative Agent pursuant
to procedures approved by it; provided that without limiting the foregoing. (i) to the extent the
Administrative Agent has agreed to accept such Electronic Signature from any party hereto, the
Administrative Agent and ihe other parties hereto shall be entitled to rely on any such Electronic Signature
purportedly given by or on behalfl of the executing parly without further verification and {i1) upon the
request of the Administrative Agent or any Lender, any Electronic Signature shail be promptly followed
by an original manually executed counterpart thercof. Without limiting the gencrality of the foregoing,
each party hereto hereby {A) agrees that, for all purposes, including without limitation, in connection with
any workout, restructuning, enforcement of remedies, bankruptey proceedings or litigation among the
Administrative Agent, the Lenders and the Borrower, electronic imapes of this Apreement or any other
Loan Document (in each case, including with respect to any signature pages thereto) shall have the same
legal effect, validity and cnforccability as any paper original, and (B) waives any argument, detensc or
right fo contest the validity or enforceability of the Loan Documents based solely on the lack of paper
original copies of any Loan Documents. including with respect to any signature pages thereto.

Section 9.09 Generally Accepted Accounting Principles. Unless otherwisc specified herein, all
accounting tcrms used herein shall be interpreted, all accounting determinations hereunder shall be made
and all financial statements required to be delivered hereunder shail be prepared in accondance with
GAAP as in effect from tine to time, applied on a basis consistent (except for changes concurred in by
the Borrower’s independent public accountants) with the audited consolidated linancial statements of the
Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders; provided. that, it the
Borrower notifics the Administrative Agent that the Borrower wishes to ainend any covenant in
Article V1 to eliminate the effect of any change tn GAAP on the gperation of such covenant (or if the
Administrative Agent notifies the Borrower that the Required Lenders wish to amend Arnticle V1 for such
purpose}. then the Borrower's compliance with such covenant shall be determined on the basis of GAAT
in cftect immediately before the relevant change in GAAP becaine effective. until cither such notice is
withdrawn or such covenant is amended in a manner satisfactory to the Borrower and the Required
Lenders.

Section 9.10 Usage. The following rules of construction and usage shall be applicable to this
Apgreement and to any instrument or agreement that is governed by or refarrad to in this Agreement.

(a) All terms defined in this Agreement shall have the defined meanings when used in any
instrument poverned hereby or referred to herein and in any certificate or other docutnent made or delivered
pursuant hereto or thereto unless otherwise defined therein.

(h The words “hereol™, “herein™, “hereunder” and words of similar import when used in this
Agreement or in any instrument or agreement governed here shall be construed to refer to this Agreement
or such instrument or agreement. as applicable, in its cntirety and not to any particular provision or
subdivision hereof or thereof.

(c References in this Agreement to “"Article™, “Section”, “Exhibit”, **Schedule™ or another
subdivision or attachment shall be construed to refer to an article, section or other subdivision of, or an
exhibit, schedule or other attachment to, this Agrcement unless the context otherwisc requires; refercnees
in any instrument or agreement governed by or referred to in this Agrecinent to “Article™, “Scction™,
“Exhibit™, “Schedule™ or another subdivision or attachment shall be construed to refer to an article, section




or other subdivision of, or an exhibit, schedule or other attachment to, such instrument or agreement unless
the context otherwise requires.

(d) The delinitions contained in this Apreement shall apply equally to the singular and plural
torms of such terms. Whenever the context inay require. any pronoun shall include the corresponding
masculine, feminine and neuter forms. The word “will™ shall be construcd to have the same meaning as
the word “shall”, The term “including” shall be construed to have the same meaning as the phrase
“including without limitation™.

{(c} Unless the context otherwisc requires. any definition of or refercnee to any agreement,
instrument, statute or document contained in this Agreement or in any agreement or instrument that is
governed by or referred to in this Agreement shall be construed {1) as refemring to such agreement,
instrument, statute or document as the same may be amended, supplemented or otherwise modilied from
time to time (subject 1o any restrictions on such amendments. supplements or modifications set forth in this
Agrecment or in any agrecment or instrument governed by or referred to in this Agreement), including (in

comparable successor statutes and (1) to include (in the case of agreements or instruments) references Lo
all attachments thereto and instruments incorporated therein.  Any reference to any Person shall be
construed Lo include such Person’s successors and permitted assigns.

(N Unless the context otherwise requires, whenever any statement is quali fied by “to the best
knowledge of” ot "known (0" (or a similar phrase) any Person that is not a natural person, it is intended to
indicate that the senior management of such Person has conducted a commercially reasonable inguiry and
investigation prior to making such statcment and no member of the scnior management of such Person
{including managers, in the casc of limited liability companics, and genceral pariners, in the case of
parinerships) has cwrent actval knowledge of the inaccuracy of such statement.

(g) Unless otherwise specified. all refercnces herein to times of day shall constitute references
to Charlotte, North Carolina titne.

Section 9.11 WAIVER OF JURY TR{AL. THE BORROWER HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 9.12 Conlidentiality. Each Lender agrees to hold all non-public information obtained
pursuant to the requirenicnts of this Agreement in accordance with its customary procedure for handling
confidential information of this nature and in accordance with safe and sound banking practices; provided,
that nothing herein shall prevent any Lender from disclosing such information (i) to any other Lender or
10 any Apgent, (ii) to any other Person if reasonably incidemial to the administralion of the Loans and Letter
of Credit Liabilities, (iii) upon the order of any courn or administrative agency, {iv} to the extenl requested
by. or required to be disclosed to, any rating agency or regulatory agency or similar authority (including
any self-regulatory authority, such as the National Association of [nsurance Cominissioners), (v} which
had been publicly disclosed other than as g resull of a disclosure by any Agent or any Lender prohibited
by this Apreement, (vi) in connection with any litigation to which any Agent, any Lender or any of their
respective Subsidiaries or Affiliates may be party, (vii) 10 the extent necessary in connection with the
cxereise of any remedy hercunder, {viii) to such Lender’s or Agent’s Affiliates and their respective
dircctors, officers. employees, service providers and agents including legal counscl and independent
auditors (it being understood that the Persons to whom such disclosure is made will be infonmed of the
confidential nature of such information and instructed to keep such information conflidential), (ix) with
the consent of the Borrower, {(x)to Gold Sheets and other sitilar bank trade publications, such
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information to consist solely of deal terms and other information customarily found in such publications
and {xi) subjeci to provisions substantially similar to those contained in this Section., to any actual or
proposed Participant or Assignee or to any actual or prospective counlerparty (or its advisors) to any
securitization, swap or derivative transaction relating to the Borrower’s Obligations hereunder.
Notwithstanding the foregoing, any Agent, any Lender or Davis Polk & Wardwell LLP may circulate
promotional materials and place advertisements in financial and other newspapers and periodicals or on
a home page or similar place for dissermmation of information on the Internet or worldwide web, in cach
case, after the closing of the transactions contemiplated by this Agreement in the form of a “tombstone™
or other release limited to describing the names of the Borrower or its Affiliates, or any of them. and the
amount, type and closing date of such transactions. ail at their sole expense.

Section 9,13 USA PATRIOT Act Notice. Each Lender thai is subject to the Patriot Act (as
hereinalter defined) and the Beneficial Ownership Regulation and the Administrative Agent (for itself
and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the
USA PATRIOT Act (Title 11f of Pub.L. 107-56 (signed into law October 26, 20011}) (the *"Patriot Act™
and the Beneficial Ownership Regulation, it is required to obtain, verify and record information that
wentifes the Bormower, which information includes the name and address of the Borrower and other
information that will allow such Lender or the Adminmistrative Agent, as applicable, to identify the
Borrower in accordance with the Patriot Act and. to the extent the Borrower is a "legal entity customer”
under the Beneficial Ownership Repgulation, the Beneficial Ownership Regulation.

Section 914 No Fiduciary Duty, Fach Agent, each Lender and their respective Affiliates
{collectively, solely for purposes of this paragraph. the “Lender Parties™), may have economic interests
that conflict with those of the Borrower, its AfTiliates and/or their respective stockholders {collectively.
solely tor purposcs of this paragraph. the “Borrower Parties™). The Borrower agrees that nothing in the
Loan Documents or otherwise will be deemed 1o create an advisory, fiduciary or agency relationship or
fiduciary or other implied Juty (other than any implied duty of good faith) between any Lender Party, on
the one hand, and any Borrower Parly, on the other. The Lender Parties acknowledge and agree that
{a) the transactions contemplated by the Loan Documents {including the exercise of rights and remedies
hercunder and thercundery are ann’s-length commercial transactions between the Lender Partics, on the
one hand, and the Borrower. on the other and (b} in connection therewith and with the process leading
thereto, (1) no Lender Party has assumed an advisory or fiduciary responsibility in favor of any Borrower
Party with respect to the transactions contemplated hereby {or the exercise of riphts or remedies with
respect thereto) or the process leading thereto {irrespective of whether any Lender Party has advised. is
currcntly advising or will advisc any Borrower Party on other matters) or any other obligation to any
Borrower Party except the obligations expressly set forth in the Loan Documents and (i) cach Lender
Party is acting solely as principal and not as the agent or fiduciary of any Borrower Party. The Borrower
acknowledpes and agrees that the Borrower has consulted its own legal and financial advisors to the
extent it deemed appropriate and that it is responsible for inaking its own independent judgment with
respect to such transactions and the process Icading thereto. The Borrower agrees that it will not claim
that any Lender Party has rendered advisory services of any nature or respect, or owes a fiduciary or
similar duty to any Borrower Party, in connection with such transaction or the process leading thereto.

Section 9.15  Acknowledgment and Consent to Bail-in of Atfected Financial [nstitutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such parties, each party hereto acknowledges that any liability of any
AfTected Financial Institution ansing under any Loan Docurnent, (o the extent such hability is unsecured,
may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and
agrees and consents to. and acknowledges and agrees to be bound by:
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{a) the application of any Writc-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilities arising heveunder which may be payable to it by any party hereto that is an
Aftected Financial Institution; and

(b) the elfects of any Bail-in Action on any such liability. including. if applicable:
(i a reduction in full or in parl or cancellation of any such liability:

(i1) a conversion ot all, or & poriien of, such liability into shares or other instruments
of ownership in such Atfected Financial Institution, its parent undertaking, or a bridge institution
that may be issued to it or otherwise conferred on it and that such shares or other instruments of
ownership will be accepted by it in licu of any rights with respect to any such lability under this
Agreement or any other Loan Document; or

(i) the varation of the tenms of such liabitity in connection with the exercise of the
Write-Down and Conversion Powers of the applicable Resolution Authority,

Section 9.16 Survival. Sections 2.12. 2.16. 2.17 and 9.03 shall survive the Termination Date
for the benefit of each Agent and cach Lender., as applicablce.

Section 9.17 Amendment and Restatement of Existing Credit Ayreement. Upon the execution
and delivery of this Agreement, the Existing Credit Agreement shall be amended and restated to rcad in
its entircty as set torth herein, With eftect from and including the Effective Date, (i) the Commitments
of each Lender party hereto shall be as set forth on Appendix A (and {a) to the extent that such Lender
constitites a lender under the Existing Credit Agreement {a “Consenting 1 ender™). such Consenting
Lender’s commitment thereunder shall be terminated and replaced with its respective Commitment
hercunder and (b} any lender under the Existing Credit Agreement that is not listed on Appendix A shall
ccase to be a Lender hercunder and its commitiment thercunder shall be terminated: provided that, for the
avoidance of doubt, such lendet under the Existing Credit Agreement shall continue o be entitled to the
benelits of Section 9.03 of the Existing Credit Agreement), {ii) all accrued and unpaid interest and fees
and other amounts owing under the Existing Credit Agreement shall have been paid by the Borrower
under the Existing Credit Agreement, whether or not such interest, fees or other amounts would otherwise
be due and payable at such time pursuant to the Existing Credit Agreement. (iii) the Commitment Ratio
of the Consenting Lenders shall be redetermined based on the Commitments set forth in the Appendix A
and the participations of the Consenting Lenders in, and the obligations of the Consenting Lenders in
respect of, any Letters of Credil or Swingline Loans outstanding on the Effective Date shall be reallocated
to retlect such redetcrmined Commiunent Ratio and {iv) cach JLA Issuing Bank shall have the Fronting
Sublimit set forth in Appendix B.

Section 9.18 [nterest Rate Limitation. Notwithstanding anything herein to the contrary, if at any
time the interest rate applicable to any Loan. together with all fecs, charges and other amounts which are
treated as interest on such Loan under applicable law (collectively the “*Charges™), shall exceed the
maximum lawful rate (the “Maxiinum Rate™) which may be contracted for, charged, taken, received or
reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable
in respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited
to the Maximum Rate and. to the extent lawtul, the interest and Charges that would have been payable in
respect of such Loan but were not payablc as a result of the operation of this Section shall be cumulated
and the interest and Charges payable to such Lender in respect of other Loans or peniods shall be increased
{but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon
at the Federal Funds Rate o the date of repayment, shall have been received by such Lender.




Scctien 9.19 Scverability. Any provision of any Loan Document held to be invalid, illcgal or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
invalidity, illegality or unenforceability without affecting the validity, legality und enforceability of the
remaining provisions thereof. and the invalidity of a particular provision in a particular jurisdiction shall
nol invalidaie such provision in any other jurisdiction.

Section 920 Headings, Article and Section headings and the Table of Contents used herein are
for convenience of reference only, are not part of this Agreement and shall not affect the consiruction of,
or he taken inte consideration in interpreting, this Agreement.

Section 9.21  Acknowledgement Regarding Any Suppoded QFCs. To the extent that the Loan
Documents provide support, through a guarantee or otherwise, for hedge agreements or any other
apreement ot instrument that is a QFC (such support, “QFC Credit Support™ and, each such QFC, a
“Supported QFC™). the parties acknowledge and agree as follows with respect to the resolution power of
thc Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title IT of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated
thercunder, the “LL.S. Special Resolution Regimes™) in respect of such Supported QFC and QFC Credit
Support (with the provisions below applicable norwithstanding that the Loan Documents and any
Supponed QFC may in fact be stated to be governed by the laws of the State of New York and/or of the
United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supporied QFC (each, a “Covered Party™)
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported
QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported
QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same extent as the transfer would be
elfective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support
{and any such interest, obligation and rights in property} were governed by the laws of the United States or
a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes
subjcet to a procecding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitted to he exercised to no preater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supporied QFC and the Loan Documents were
governed by the laws of the United States or a state of the United States. Without limitation of the foregoing,
it is understood and agreed that rights and remedics of the parties with respect to a Defaulting Lender shall
in no event alfect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit
Support,

(b) As used in this Section 9.21, the following terms have the following meanings:

“BHC Act Affiliate™ of a party means an “‘alfiliate™ (as such term is defined under, and
interpreted in accordance with, 12 U.5.C. 1841(k)) of such party.

W

Covered Entity” means any ot the following:

{{} a“covered entity™ as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 252.82(b);

(il) a “covered bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 47.3{b); or
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(i1} a “covered FSI™ as that term is defined in. and interpreted in accordance with, 12 C.E.R. §
382.2(b).

i

Default Right” has the meaning assipned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“QFC™ has the meaning assigned to the term “qualified fingncial contract” in, and shall be
interpreted in accordance with, 12 U.S.C. 539C(c)(B)(D}.

[Signature Pages to Follow]
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[N WITNESS WHEREOQF, the partics hereto have causcd this Agrecment to be duly cxecuted by
their respective authorized ofticers as of the day and year first above written.

BORROWER: LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Daniel K. Arbough
Name: Daniel K. Arbough
Title: Treasurer

[Signaiure Page to LGE Credit Agreentent)




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, lssuing Lender, Swingline
Lender and Lender

By:__ /s/ Keith Luettel
Name: Keith Luettel
Title:  Managing Dircctor

[Signaiure Page to LGE Credit Agreentent)




JPMORGAN CHASE BANK, N.A.,
as [ssuing Lender and Lender

By: /s/ Nancy R. Barwig

Name: Nancy R. Barwig
Title:  Executive Director

[Signaiure Page to LGE Credit Agreentent)




BANK OF AMERICA, N.A |
as [ssuing Lender and Lender

By: /s! Joe Creel

Namc: Joc Creel
Title:  Vice President

[Signaiure Page to LGE Credit Agreentent)




BARCLAYS BANK PLC,
as [ssuing Lender and Lender

By: s/ Craig Malloy

Name: Craig Malloy
Title:  Director

[Signaiure Page to LGE Credit Agreentent)




MIZUHO BANK, LTD.,
as [ssuing Lender and Lender

By: /s/ Edward Sacks

Name: Edward Sacks
Title:  Executive Director
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BANK OF MONTREAL. CINICAGO
BRANCH, as Lender

By.__ /s/ Darren Thomas

Name: Darren Thomas
Title:  Lhrector
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CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCII,
as Lender

By:__ /s/ Anju Abraham

Name: Anju Abraham
Title: Executive Director

[Signature Page to I.GE Credit Agreement)




CREDIT SUISSE AG, NEW YORK
BRANCII, as Lender

By: /s/ Doreen Barr

Namc: Dorcen Barr
Title:  Authorized Signatory

By: /s/ Michael Dieffenbacher

Name: Michael Dieffenbacher
Title:  Authorized Signatory
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GOLDMAN SACHS BANK USA, as Lender

By: /s/ William E. Brigps [V
Name: William E. Briggs [V
Title:  Authorized Signatory

[Signature Page to I.GE Credit Agreement)




MORGAN STANLEY BANK, N.A.. as Lender

By: /s Michae! King
Name: Michael King
Title:  Authorized Signatory

[Signature Page to I.GE Credit Agreement)




MUFG BANK, LTD., as Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title:  Director

[Signature Page to I.GE Credit Agreement)




PNC BANK, NATIONAL ASSOCIATION,
as Lender

By: /s/ Ryan Rockwood
Namec: Ryan Rockwood
Title:  Vice President

[Signature Page to I.GE Credit Agreement)




ROYAL BANK OF CANADA.
as Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos
Title:  Authorized Signatory

[Signature Page to LGE Credit Apreement]




THE BANK OF NOVA SCOTIA.,
as Lender

By: /s/ David Dewar

Name: David Dewar
Title:  Director

[Signature Page to I.GE Credit Agreement)




TRUIST BANK.
as Lender

By: /s/ Bryan Kunitake

Name: Bryan Kunitake
Title:  Director

[Signature Page to I.GE Credit Agreement)




1.5, BANK NATIONAL ASSOCIATION,
as Lender

By: /s/ James O"Shaughnessy
Name: James (" Shaughnessy

Title:  Vice President

[Signature Page to I.GE Credit Agreement)




BANCO SANTANDER, S.A., NEW YORK
BRANCII, as Lender

By: /s/ Andres Barbosa
Name: Andres Barbosa
Title:  Managing Director

By:  /s/ Rita Walz-Cuccioli
Name: Rita Walz-Cuccioli
Title:  Executive Director

[Signature Page to I.GE Credit Agreement)




THE BANK OF NEW YORK MELLON,
as Lender

By: /s/ Molly H. Ross

Namec: Molly H. Ross
Title:  Vice President

[Signature Page to I.GE Credit Agreement)




TD BANK, N.A.,
as Lender

By: /sf Steve Levi

Name: Steve Levi
Title:  Semor Vice President

[Signature Page to I.GE Credit Agreement)




FIRST NATIONAL BANK OF PA,
as Lender

By: /s/ David Diez

Namec: David Dicz
Title:  Managing Director

[Signature Page to I.GE Credit Agreement)




THE HUNTINGTON NATIONAL BANK,
as [ssuing Lender and Lender

By: /s/ Nolan M. Woodbury
Namec: Nolan M. Woodbury
Title:  Assistant Vice President

[Signature Page to I.GE Credit Agreement)




COMMITMENTS

Appendix A

Lender

Commitments

Wells Fargo Bank, National Association

$31.160,714.28

JPMorgan Chase Bank, N.A.

$31,160,714.28

Bank of America, N.A.

$31,160,714.28

Barclays Bank PLC

$31,160,714.29

Mizuho Bank, Ltd.

$31.160.714.29

Bank of Montreal, Chicago Branch

$24,553,571.43

Canadian Imperial Bank of Commerce, New York Branch

$24,553,57143

Credit Suisse AG, New York Branch

$24,553,571.43

Goldman Sachs Bank USA

$24.553,571.43

Morgan Stanley Bank, N.A.

$24,553,571.43

MUFG Bank, Ltd.

$24,553,571.43

PNC Bank, National Association

$24,553,571.43

Roval Bank of Canada

$24.553,571.43

The Bank of Nova Scotia

$24,553,571.43

Truist Bank

$24,553,571.43

U.S. Bank National Association

$24,553.571.43

Banco Santander, S.A., New York Branch

$14,821.428.57

The Bank of New York Mellon

$14,821,428.57

TD Bank, N.A.

$14,821,428.57

First National Bank of Pennsylvamia

514,821,428.57

The Huntington National Bank

$14.821,428.57

Total

$560,100,000.60







Exhibit 10.4
EXECUTION VERSION

$400,000,000
AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
dated as of December 6. 20121
among

KENTUCKY UTILITIES COMPANY,
as the Borrower,

THE LENDERS FROM TIME TO TIiME PARTY HERETO
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent. Issuing Lender and Swingline Lender

WELLS FARGO SECURITIES, LL.C,
JPMORGAN CHASE BANK, N.A,,
BOFA SECURITIES, INC.,
BARCLAYS BANK PLC
and
MIZUHO BANK, LTD.,
as Joint Lead Arrangers and Joint Bookrunners

JPMORGAN CHASE BANK, N.A,
as Svndication Agent

BANK OF AMERICA, N.A.,
BARCLAYS BANK PLC
and
MIZUHO BANK. LTD.,
as Documentation Agents




ARTICLE

ARTICLE T

ARTICLE 111

Section 1.01
Secction 1.02
Section 1.03

Section 2.01
Section 2.02
Section 2.03

Seciion 2.04

Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09
Section 2.10
Section 2.11
Section 2,12
Section 2.13

Seetion 2.14

Scetion 2.15
Section 2.16
Section 2.17
Section 2.18
Section 2.19

Section 2.20

Secetion 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05

TABLE OF CONTENTS

DEMIMITIONS ...evcorrerirsreeseestreeneisresresrssssrec s ssnsssssssseorassransnsosmasssasssres
DIAVESIOMS. 1. eceueertieiesscacenasescessmscaces ns s ess s mrsessama sasssams smnssamns sns ess sams sesenamssas
RALES oot ecs et eem et e se st sacesmra e eae s ers e ses e e s e e e s

Commitments 10 LENG . ...ttt sie s s e a b e seas s annaren

Swingline LOANS. ..ot eear e ese e eer e er e en e sar e s
INotice Of BOIMOWINZS vvieiiriimrinsimisninneassesissmmgsssmsssanesorsassnesi

Notice to Lenders; Funding of Revolving Loans and Swingline

Noteless Agreement; Evidence of [ndebtedness ...

INEEEEST RATES ... eevviiiieiiesiiiriimiiie i s e st aeiiase as s resdrs i bssia s ssbe et ereaarsebasesasdnesabrnsbs
=t T

Adjusiments of COMMILIMIENS .....ccooeeeevieiiee ettt es e eee s err s

Maturity of Loans; Mandatory PrepavmentiS........cvveviveiisceniniiineessseasenaens

Optional Prepayments and RepaymentS......covvcviiiimiiiriin e sesssesseesans

(ieneral Provisions 85 10 Payments ... cce s s siss s

Computation of Interest 8nd FeeS. ...

Basis for Determining Interest Rate Inadequate, Unfair or

UNAYAIIADLE. ... ettt e

TR EATIEY ..o e e e et e et e e s

Increased Cost and Reduced RetUrT. ... veee e eceiicee et 38

KRS o cevtreaceiintieei s s et teesiae s sebb v e maeee s sab s sms s mneeeas ses s st s mrname e ba s ana s smnbrmraane s e

Base Rate Loans Substituted for Affected Euro-Dollar Loans ........cceeeeeees 41

[ncreases in ComMUIMIENILIS .uuii et st s irsasssinsassbae s ans esnsntsns

Defaulting LERAETS ......coveiviieirecireiinc oo rsereasae e secinccnoeanosesassbosn s srensasenre

ESSAINE LENTETS ..oveiecceeece sttt sec e et e soesnemeam s bensame s enente e
I (S oo AL 0 4= | TR

Method of Issuance of Letters of Credit.......ccouevvciveiiieevee s s 45

Conditions to Issuance of Letters of Credit. ..o,

Purchase and Sale of Letter of Credil Pamicipalions.......uviveniciiiseninans

........... 23

35
37

39

42
43
44
44
44

45
a6




TABLE OF CONTENTS
{continued)
Page

Section 3,06 Drawings under Letters of Credit.. oo 40

Section 3.07 Reimbursermnent OBlgations ...........coocovvviieeeeeeeeereeeeeeeeeaeiese s enennn e 40

Scction 3.08 Dutics of Issuing Lenders to Lenders: Reliance ..o veeeeeveee e 40

Scetion 3.09 Obligations of Lenders to Reimburse [ssuing Lender for Unpaid

Scetion 3.10 Funds Received fromn the Borrower in Respect of Drawn Letters of

Scction 3.11 Obligations in Respeet of Letters of Credit Unconditional coveevveeeeeveeeeeeenn. 48

Section 3.12 Indemnification in Respect of Letters of Credit......ooreveeee v 49

ARTICLE 1V

ARTICLE Y

ARTICLE VI

Section 3.13
Section 3.14

Section 4.01
Section 4.02

Section 5.01
Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06
Scction 5.07
Section 5.08
Section 5.09
Section 5.10
Section 5.11
Section 5.12
Section 5.13
Scetion 5.14
Section 5.15

Section 6.01
Section 6.02

Amount of Letter 0f Credit.. i an e s

ContRNons 10 CTOSTNE .ot veeeetaie oo seebaaasteesesbtasteeaeiee e ssabrterstmneanns

Conditions 10 AL Credit EYents ...t

REPRESENTATIONS AND WARRANTIES L.
................................. 5l

Authority; NO ConTHEt i e 51

Lepality; BIC ..o et
Financial Congition .. ..o e sr s ess s sarbbas s s e s nes

LIBIZHEON ... oo etrennet e e o rmenaa s e e son e ra s nosnsma e
NG WIOIATIOMN et e e e et reane

................................. 52
................................. 33
................................. 33

Governmental APProvals ..o

Investment Company AcCt.....ccocevveeveiiiiieieee e

Tax Returns and PAVITIENIS ....ocoivviie it in s s inns

Compliance Wilh Lo ..o v es s s s e s s enna e

INO DETANIE oottt ettt e e te s s e e b e e me e b e ab e erieeeenne

Envitonmentia] MatteTS ........ocooiereeree i eerees e rses e bse s o e ranana e
................................. 54
................................ 55

ADH-COrMUPLION....oiveee v
COVENANTS

I O T A IO M. 1 oev it rece e s e s ees s s s es s e e e s st ar s saeebasssas s sat s basseaanes

Maintenance of Property: INSUIANCe.. ..o saies

49
49
49
49
51
51

52
52
52

53
53
53

34

55
57




Section 6.03
Section 6.04
Scction 6.03
Section 6.06

TABLE OF CONTENTS
{continued)

Conduct of Business and Maintenance of EXIStence. v veroensiesaecses

Pa

Complianee with Laws, FUC. ..o ieeieeeee et ee e

Books and ReCoTds. . oo

USC OF Proceeds . ..o

ge

w7

57
57
57

Section 6.07
Section 6.08

Merger or Consolidation ..........evvevieiiii e 58
ASSRE SAIES. ..ot D O
Section 6.09 Consolidated Debt 10 Consolidated Capitalization Ratio................ee. 58
ARTICLE VI DEFAULTS ittt st b sa s s b b bad b b4 bbb e cane et b s e ens i s TP
Section 7.01 Events 0f Default.........coccoooriieeieeee et e 3B

ARTICLE WIII  THE AGENTS ..ottt rre st e e e er e rneses s ne e s 60

ARTICLE 1X

Section 8.01
Section 8.02
Section §.03
Section 8.04
Section 8.05
Section 8.06
Scetion 8.07
Section 8.08
Section 8.09
Section 8.10
Section 8.11

Section 9.01
Section 9.02
Section 9.03
Section 9.04
Section 9.05
Section 2.06
Seclion 9.07
Section 9.08
Scction 9.09
Section 2.10

Appointinent and AUTNOFZATION . ......... oo e e

Individual Capacity ....coooiiiiiiiieree e

Delegation 0T DIIES....c.oi ittt s ceacir s ees s ess e san s bae s sa s s seres

Reliance by the AdminiStraiive AENT . e s e ains

Notice of Defanlt . .. ettt

Non-Reliance on the Agents and Other Lenders. ...

EXCUIDATOIY PIOVISIONS voevovvvoeeeeeeeeeeees oo eveesaen e e e e s eresesannreensenrenarasaraans

Indenmnifleation ......oomo e

Resignation; SUCCESS0TS coiiviviimeriee vt ee e eeee e s

Administrative Arent’s Fees .. e

Erroneous PayIMEIES v e cireietii et ss st bas s aaesas s s s s eannasrebae e

U &

MISCELLANEOUS i iviniibsarsnns

No Waivers: Non-Exclusive Remnetlies ..o eeeeeens

Expenses; IndemiifICATION .....cocooveeeeiee e

Sharing of Set-Offs.......c.ccooviimivirre e

AMendiments and W aiVerS. it as s e e aara

SUCCESSOTS ANMA A SIS L. iivriiiiiie e icee e is b bis e s s e r e st s e eass e ta s bbssr e s s e sarns

Goveming Law: Submission Lo JurnSdiChon ...

Counterparts; [ntegration; Effectiveness.......oocov e iiviceceeve e

Crenerally Accepted Accounting PrnCIPIES «ooooe oo

i

60
60
61
61
61
6]
62
62
62
63
63

65
66
67
68
68
69
71
71
72




Section 9,11
Section 9,12
Scction 9.13
Section 9.14
Section 9.15

Section 9.16
Section 9.17
Section 2.18
Section 9,19
Section 9.2
Section 9.21

TABLE OF CONTENTS
{continued)

Page

WAIVER OF JURY TRIAL ...rvieveiiiniiervisssnssisisnessesssinsrasssiiosserosse

CONAENTIBILY . ..o ireeirece e eereeas st restrs e baseroertesmesrota e srenesae e
USA PATRIOT AT NOTICE o oo eeeee e e eee e e e e e e e

N FIAUCLIEY DY ettt ettt e e e e e e e e e e e e e e e rae e reeee e e e e eneaaeraees

Acknowledgment and Consent to Bail-in of Aftected Financial
ENSHIEUEIOMS 1. ovee et e eieee ettt e et er e se bt seeaneesa e seseese sananene s sesbereesesaraneene s

b T | T

Amendment and Restatement of Existing Credit Agreement .....oocvevveieennn.

Interest Rate Limiitation. oo ei e eces s setiin s eie s esiesrbiir s s s s s e san b s s s s anen

i lity
SEVEIADILIEY ot vttt et ettt et drd et et e e btnrats

Acknowledgement Regarding Any Supported QFCs....ooooovevvviieeeee

iv

w73

73
73
74

74
75
75
75

LTS

75




Appendices:

Appendix A
Appendix B

Exhibits:

Exhibit A-1
Exhibit A-2
Exhibit A-3
Fxhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

Commitments
JLA Fronting Sublimits

Form of Notice of Borrowing

Form of Notice of Conversion/Continuation
Form of Letter of Credit Request

Form of Note

Form of Assignment and Assumption Agreement
Forms of Opinion of Counsel for the Borrower
Form of Notice of Revolving Increase

Form of Extension Letter




AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this "Agreement™)
dated as of December 6. 2621 is entered into among KENTUCKY UTILITIES COMPANY, a Kentucky
corporation and a Virginia corporation (the “Bormower™), the LENDERS party hereto from time to time and
WELLS FARGO BANK., NATIONAL ASSOCIATION, as the Administrative Apent. The paries hereto
agree as follows:

RECITALS

The Borrower is a party to that certain $400.000.000 Ainended and Restatcd Revolving Credit
Agreement, dated as of July 28, 2014, ainong the Borrower, the lenders party thereto and Wells Fargo Bank,
National Association, as administrative agent, as amended, modified, restated and supplemented from time
to time (the "Existing Credit Agreement™): and

The Borrower has requested that the Administrative Agent and the Lenders ainend and restate the
Existing Credit Agreement to, among other things, extend the maturity date, and the Administrative Agent
and the Lenders have agreed to such amendment and restatement on the terms and conditions set forth
herein;

In consideration of their mutual covenants and agrcements hereinafter set forth and intending to be
legally bound hereby, the parties hereto agree that the Existing Credit Agreement is hereby amended and
restated in its entirety, and do further agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01  Definitions. All capitalized terms uvsed in this Agreement or in any Appendix,
Schedule or Exhibit hereto which are not othcrwise defined herein or therein shall have the respective

meanings set forih below.

“Additional Commitment Lender® has the meaning set forth in Section 2.08(d)iv).

“Adjusted London Interbank Offered Rate™ means, for any [ntercst Period, a rate per annum equal
to the gquotient obtained (rounded upward. if necessary. 1o the nearest 1/100th of 12} by dividing (i) the
London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Evro-Dollar Reserve
Percenlage.

“Administrative Agent” means Wells Fargo Bank, in its capacity as administrative agent for the
Lenders hereunder and under the other Loan Documents, and its stceessor or successors in such capacity,

“Administrative Questionnaire™ neans, with respect to each Lender. an administrative
guestionnaire in the form provided by the Administrative Agent and submitted to the Administrative Agent
{with a copy to the Borrower) duly completed by such Lender.

~Affected Financial Institution™ means {a) any EEA Financial Institution or (b} any UK Financial
[nstitution.

“Affiliaie™ means. with respect to any Person, any other Person who is directly or indirectly
controlling, controlled by or under cominon control with such Person. A Person shail be deemed to control
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of
the management or policies of the controlled Person, whether through the ownership of stock or its




equivalcnt, by contract or otherwise. In no cvent shall any Agent or any Lender be deemed o be an Attiliate
of the Borrower or any of its Subsidiarics.

“Agency Fee Letter” means that certain fee letter dated as of Qctober 28, 2021 among the Borrower,
Wells Fargo Securities and Wells Fargo Bank, as amended. modified or supplemented from time to time.

“Agent” means the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers and the
Documentation Agents,

*Agreement™ has the meaning set forth in the introductory paragraph hereto, as this Agreement
may be amended, restated, supplemented or modificd from time to time.

“Applicable Lending Office™ means, with respect to any Lender. {i) in the case of its Base Rate
Loans, its Base Rate Lending Office and (ii) in the case of its Euro-Dollar Loans. its Euro-Dollar Lending
Officc.

“Applicable Percentage™ means, for purposes of calculating (i) the applicable interest rate for any
day for any Base Rate Loans or Euro-Dollar Loans, (i1) the applicable rate for the Comuinitinent Fee for any
day for purposes of Section 2.07(a) or {iii) the applicable rate for the Letter of Credit Fee for any day for
purposes of Section 2,07(b), the appropriate applicable percentage set forth below corresponding to one
rating level below the then cwrent highest Borrower’s Ratings; provided, that. in the event that the
Borrower’s Ratings shall fall within different levels and ratings are maintained by both Rating Apencies,
the applicable rating shall be based on the higher of the two ratings unless one ot the ratings is two or inore
levels lower than the other, in which case the applicable rating shall be determined by reference to the level
onc rating lowcer than the higher of the two ratings:

Applicable
Percentage for
Applicable Applicable Euro-Dollar
Percentage for | Percentage Loans and
Borrower’s Ratings Commitment | for Base Rate Letter of
(S&P /Moody’s) Fees Loans Credit Fees
Category A = A+ from S&P/ Al trom 0.075% 0.000% 0.875%
Moody's
Category B A from S&P/ A2 from 0.100% 0.000% 1.000%
Moody’s
Category € A- from S&P/ A3 from 0.125% 0.125% 1.125%
Moody's
Category D BBB~ from 5&P / Baal 0.175% 0.250% 1.250%
from Meoody’s
Category E BBB from S&P / Baa2 from 0.200% 0.500% 1.500%
Moody's
Category F <BBB- from S&P / Baa3 0.250% 0.625% 1.625%
from Moody's

“Approved Fund™ means any Fund that is administered or managed hy (a) a Lender, (h) an Affiliate
of a Lender or {c) an entity or an Alliliate of an entity that administers or manages a Lender.

*Asset Salc™ incans any sale of any asscts, including by way of the sale by the Borrower or any of
its Subsidiaries of equity interests in such Subsidiaries.




"Assignee” has the meaning set forth in Section 9.06(c).

“Assignment and Assumption Agreement” means an Assignment and Asswmption Agreement.
substantially in the form of attached Exhibit C, under which an interest of a Lender hereunder is transferred
to an Eligible Assignee pursuant to Section 9.06(c).

~Availability Period™ means the period from and including the Effective Date to but excluding the
Termination Date,

“Available Tenor™ meuns. as of any date of determination and with respect to the then-current
Benchmark, as applicable, (a) if the then-current Benchmark is a term rate, any tenor for such Benchmark
that is or may be used for determining the length of an Interest Period pursuant to this Agreement or (b)
otherwise, any payment period for interest calculated with reference to such Benchmark that is or may be
used for determining the trequency of making payments of interest calculated with reference to such
Benchmark, i each case, as of such date and not including, for the avoidance of doubt, any tenor for such
Benchimark that is then-removed from the definition of “Interest Period™ pursuant to Scetion 2. 14(b){(iv).

*Bail-In Action™ means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation™ means. (a} with respect 10 any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, regulation rule or requircment for such EEA Member Country froin time to time which
is descuibed in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Parl [ of
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or
rule applicable in the United Kinpdom relating to the resolution of unsound or failing banks, investment
firins or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Bankruptcy Code™ means the Bankruptcy Reform Act of 1978, as amended. or any successor

statute.

“Base Rate™ means for any day, a rate per annum equal to the highest of (i) the Prime Rate for such
day. (i) the sum of 12 of 1% plus the Federal Funds Rate for such day and {in} subject to Section 2,14 and
Section 2.15, the London Interbank Offered Rate plus 1%:; provided that clause {iii) shall not be applicable
during any period in which the London Interbank Offered Rate is unavailable or unascertainable.

*Basc Rate Borrowing” means a Borrowing compriscd of Basc Rate Loans.

“Base Rate Lending Office™ means, as to each Lender, its office located at its address set forth in
its Adminisirative Questionnaire (or identificd in its Administrative Questionnaire as its Basc Ratc Lending
Oftice) or such other office as such Lender may hereafter designate as its Base Rate Lending Office by
notice to the Borrower and the Administrative Agent.

“Base Rate l.oan™ means {a) a Loan {other than a Swingline Loan) in respect of which interest is
computed on the basis of the Base Rate and (h} a Swingline Loan in respect of which interest is computed
on the basis of the LIBOR Market Index Ratc.

“Benchimark™ means, initially, the London interbank Offered Rate or LIBOR Markct Index Rate,
as applicable; provided that if a Benchmark Transition Event. a Term SOFR Transition Event, an Early
Opt-in Election or an Other Benchmark Rate Election, as applicable, and its related Benchmark




Replacement Date have occurred with respeet to the London Interbank Offercd Rate or LIBOR Market
Index Rate. as applicable, or the then-current Benchmark, then “Benchmark™ means the applicable
Benchmark Replacement to the extent that such Benchmark Replacemnent has replaced such prior
benchmark rate pursuant to Section 2. 14{b)i}.

“Benchmark Replaceinent™ means, for any Available Tenor,

(a) with respect to any Benchmark Transition Event or Early Opt-in Election. the first
alternative set forth in the order below that can be determined by the Administrative Agent tor the applicable
Benchmark Replacement Date:

(1) the sumi of: {A} Term SOFR and (B) the related Benchmark Replacement
Adjustment;

() the sum of: (A) Daily Simple SOFR and (B) the related Benchmark Replacement
Adjustment;

(k)] the sum of’ {A) the alternate benchmark ratc that has been sclected by the
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the
applicable Corresponding Tenor giving due consideration to (i) any sefection or recommendation
ol a replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (ii) any evolving or then-prevailing market convention for determining a
benchmark ratc as a replacement for the then-current Benchmark tor Dollar-denominated
syndicated credit facilities at such tune and (B) the related Benchmark Replacement Adjustment;
or

(b) with respect to any Term SOFR Transition Event. the sum ot (i) Term SOFR and (ii) the
related Benchmark Replacement Adjustment: or

(c) with respect to any Other Benchmark Rate Election, the sum of: (i) the alternate benchmark
rate that has been selected by the Administrative Agent and the Borrower as the replacement for the then-
current Benchmark for the applicable Corresponding Tenor giving due consideration to any evolving or
then-prevailing market convention for determiming a benchmark rate as a replacement for the then-current
Benchmark tor Dollar-denominated syndicated credit facilities at such time and (ii) the related Benchmark
Replacement Adjustment;

provided that, (i} in the case of clause (a)( 1), it the Administrative Agent decides that Term SOFR
is not administratively feasible for the Administrative Agent, then Tenmn SOFR will be deemed unable to
be determined for purposes of this definition and (it} in the case of clause (a)1) or clause (b) of this
definition. the applicable Unadjusted Benchmark Replacement is displayed on a screen or other information
service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion, [f the Benchmark Replacement as determined pursuant to clause (aj( 1), (a)(2) or (a}3), clause
(b} or clavse (¢) of this definition would be iess than the Floor, the Benchmark Replacement will be deemed
to be the Floor for the purposes of this Agreement and the other Loan Documents.

~Benchmark Replacement Adjustment™ means, with respect to any replacement of the then-current
Benchmark with an Unadjusted Benchmark Replacement for any applicable Interest Period and Available
Tenor for any setting of such Unadjusted Benchmark Replacement:

(a) for purposes of clauses {a)(1) and (a)(2) of the definition of “Benchmark Replacement,” the first
alternative sct forth in the order below that can be deterinined by the Administrative Agent:




(1) the spread adjustment. or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) as of the Reference Time such
Benchmark Replacement is first set for such Interest Period that has been selected or
recommended by the Relevant Governmental Body for the replacement of such Available
Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement;

{2} the spread adjustment {(which may be a positive or negative value or zcro) as of the
Reference Time such Benchmurk Replacement is Nirst set for such Interest Penod that
would apply to the fallback rate for a denvative transaction referencing the [SDA
Detinitions to be effective upon an index cessation event with respect to such Available
Tenor of such Benchmark:

(b) for purposes of clauses (a)3) and {c) of the definition of *Benchimark Replacement,™ the spread
adjustment, or method for calculating or determining such spread adjustment. (which may be a
positive or negative value or zero) that has been selected by the Administrative Agent and the
Borrower giving due consideration to (1) any sclection or recommendation ot a spread adjustment,
or method for calculating or determining such spread adjustment, for the replacermnent of such
Available Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by
the Relevant Governmenial Body on the applicable Benchmark Replacement Dale or {ii) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment. for the replacement of such Available Tenor of
such Beonchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated
syndicated credit facihties; and

(c) for purposes of clause (b) of the definition of *Benchmark Replacement.” the spread adjustment.
or method for calculating or determining such spread adjustinent, (which may be a positive or
negative value or z¢ro) as of the Reference Time of such Benchmark Replacement is first sel for
such Interest Period that has been selected or recommended by the Relevant Governmental Body
for the replacement of such Available Tenor of such Benchmark, with a SQFR-based raie;

provided that, (x) in the case of clauses {a) and (¢) above, such adjustiment 1s displayed on a screen or other
information service that publishes such Benchmark Replacement Adjustrment from time to time as selected
by the Adminisirative Agent in its reasonable discretion and (v) if the then-current Benchinark is a tenin
rate, imore than one tenor of such Benchmark is available as of the applicable Benchmark Replacement Date
and the applicable Unadjusted Benchmark Replacement that will replace such Benchmark in accordance
with Scction 2.14(b}) will not be a term rate, the Available Tenor of such Benchmark for purposcs of this
detinition of “Benchmark Replacement Adjustment™ shall be deemed to be. with respect to cach Unadjusted
Benchmark Replacement having a payment peniod for interest calculated with reference therelo, the
Available Tenor that has approximaltely the same length {disregarding business day adjustments) as such
payment period.

“Benchmark  Replacement Conforming Changes™ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes {(including changes to the detimition ol
“Base Rate.,” the defimition of “Business Day,” the delinition of “Inlerest Period™ or any similar or
analogous definition (or the addition of a concept ot “interest period™), the definition ot **London Business
Day.” timing and frequency of dctermining rates and making payments of intercst, timing of borrowing
requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of
breakage provisions, and other technical, administrative or operational matters) that the Administrative
Agent decides may be appropriate to rellect the adoption and implementation of such Benchmark
Replacement and to permit the administration thereof by the Administrative Agent in a manner substantially
consistent with market practice (or. it the Administrative Agent decides that adoption of any portion of such
market practice is not administratively feasible or if the Administrative Agent detenmines that no market
practice for the administration of such Benchmark Replacement exists, in such other manner of




administration as thc Administrative Agent decides is reasonably neccssary in conncction with the
administration of this Agrcement and the other Loan Documchts).

“Benchmark Replacement Date™ means the earliest to occur of the following events with respect
to the then-current Benchmark:

(a} in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,™ the later
of (1} the date of the public statement or publication of information referenced therein and (ii) the date on
which the administrator of such Benchmark (or the published component used in the calculation thereof)
permanently or indefinitely ceascs to provide all Available Tenors of such Benchmark (or such component
thercot):

(b} in the case of clause (¢) of the definition of “Benchmark Transition Event.” the date of the
public statement or publication of information referenced therein;

(c) in the case of a Tenm SOFR Transition Event, the date that is thirty {30) days afier the
Administrative Agent has provided the Term SOFR Notice to the Lenders and the Borrower pursuant to
Section 2. 14{b)(i)(B); or

(d) in the case of an Early Opt-in Election or an Other Benchmark Rate Election, the sixth (6™)
Business Day afler the date notice of such Early Opt-in Election or Other Benchmark Rate Election, as
applicable, is provided to the Lenders. so long as the Admunistrative Agent has not received. by 5:00 p.m.
(New York City time} on the tifth (5") Business Day after the date notice of such Early Opt-in Election or
Other Benchmark Rate Election, as applicable, is provided to the Lenders. written notice of objection to
such Farly Opt-in Election or Other Benchmark Rate Election, as applicable, from Lenders comprising the
Required Lenders.

For the avoidance ot doubt, (1) if the event giving rise to the Benchmark Replacement Date oceurs
on Lhe same day as. but earlier than, the Reference Time in respect of any determination, the Benclimark
Replacement Date will be deemed to have occurred prior Lo the Reference Time for such determination and
{ii} the “Benchmark Replacement Date” will be deemed to have occurred in the case of clanse {a) or (b}
with respect to any Benchmark upon the occurrence of the applicable event or events sct torth therain with
respect to all then-current Available Tenors of such Benchmark (or the published component used in the
calculation thercof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with
respect to the then-current Benchmark:

(a) a public stateiment or publication of information by or on behalf of the administrator of
such Benchmark {or the published component used in the calculation thereof) announcing that such
administrator has ceased or will cease to provide all Available Tenors of such Benchmark {or such
component thereot), permanently or indefinitely, provided that. at the time of such statement or publication,
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark
{or such component thergof);

(b) a public statement or publication of information by the regulatory supervisor tor the
administrator of such Benchmark (or the published component used io the caleulation thercof). the FRB,
the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the administrator for
such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for
such Benchmark (or such comiponent) or a court or an entity with similar insolvency or resolution authority
over the adininistrator for such Benehmark (or such component), which states that the administrator of such




Benchmark (or such component) has ccased or will ceasc to provide all Availabie Tenors of such
Benchmark (or such component thereof} permanently or indelinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue 1o provide any Available
Tenor of such Benchimark (or such component thereof); or

(c) a public statcment or publication of inforimation by the regulatory supervisor for the
administrator of such Benchmark {or the published component used in the calculation thereof) announcing
that all Avaitable Tenors of such Benchmark {or such component thereof) are no longer representative.

For the avoidance ot doubt. a "Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark it a public statement or publication of information set forth above has occurred
with respect (o each then-current Available Tenor of such Benchmark (or the published component used in
the calculation thereof).

“Benchmark Unavailability Period™ means the period (if any} (x) beginning at the time that a
Benchmark Replacernent Date pursuant to clauses (a) or (b) of that definition has occurred if, at such time.
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Document in accordance with Section 2.14(b) and {y) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hercunder and under any Loan
Document in accordance with Section 2.14(b).

“Benehicial Ownership Regulation™ means 31 CF.R. § 101(.230.
“Borrower™ has the meaning sct forth in the introductory paragraph hercto.

“Borrower’s Railing™ means the senior secured long-term debt rating of the Borrower from S&P or
Moody's.

“Burrowing™ means a group of Loans of a single Type made by the Lenders on a single date and,
in the case of a Euro-Dollar Borrowing, huving a single Interest Period.

“Business Day™ means any day except a Saturday, Sunday or other day on which conmumercial banks
in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when
used in Article 11 with respect 1o any action taken by or with respect to any [ssuing Lender, the term
“Business Day™ shall not include any day on which commercial banks are authorized by law to close in the
jurisdiction where the office at which such Issuing Lender books any Letter of Credit is located; and
provided, further. that when used with respect to any borrowing of, payment or prepayment of principal of
ot interest on, or the Interest Period for, a Fure-Dollar Loan, or a notice by the Borrower with respect to
any such borrowing payment, prepayment or Interest Period, the tenn “Business Day™ shall also mean that
such day 1s a London Business Day.

“Capital Lease™ means any lease of property which, in accordance with GAAP, should be
capitalized on the lessee’s balance sheet,

“Capital Lease Obligations™ means, with respect to any Person, all obligations of such Person as
lessee under Capital Leases, in each case taken at the amount thercof accounted for as liabilities in
accordance with GAAP.

“Change of Control™ means (i} the acquisition by any Person, or two or more Persons acting in
concert, of beneficial ownership {(within the meaning of Rule 13d-3 of the Sccuritics and Exchange
Commission under the Securities Exchange Act of 1934, as amended) of 25% or more of the outstanding




sharcs of voting stock of PPL Corporation or its successors or (ii) the failure at any time of PPL Corporation
0T its successors to own, ditectly or indirectly, 80% or more of the outstanding shares of the Voting Stock
in the Borrower.,

“Commitment” means., with respect to any Lender, the commitment of such Lender to {1) make
Loans under this Agrecement, (ii) refund or purchase participations in Swingline Loans pursuant to
Section 2.02 and {iii) purchase participations in Letters of Credit pursuant to Article 11 hereof, as set forth
in Appendix A and as such Commitment may be reduced from time to time pursuant 1o Section 2.08 or
Section 9.06{c) or increased from time to time pursuant to Section 2.19 or Section 9.06(¢).

“Commitment Fee™ has the incaning st forth in Scetion 2.07(a).

“Commitment Ratio™ means, with respect to any Lender, the percentape equivalent of the ratio
which such Lender’s Commitment bears to the aggregate amount of all Commitments.

“Connection Income Taxes™ means Other Connection Taxes that are imposed on or measured by
net income {(however denominated} or that are franchise or branch profits or similar Taxes.

*Consenting Lender™ has the meaning set torth in Section 9.17.

“Consolidated Capitalization™ means the sum of, without duplication, {A) the Consolidated Debt
iwithout giving etfect to clause {b) of the definition of “Consolidated Debt™) and {B) the consolidated
sharcowners’ cquity (determined in accordance with GAAP) of the coinmon, preference and preferred
sharcowners of the Borrower and minority interests recorded on the Borrower's consolidated financial
statements (excluding Mrom shareowners’ equity (i) the effect of all unrealized gains and losses reported
under Financial Accounting Standards Board Accounting Standards Codification Topic 815 in connection
with (x) forward contracts, futures contracts, options contracts or other derivatives or hedging agreements
for the future delivery of ¢lectricity, capacity. fuel or other commoditics and (v} [nterest Rate Protection
Agreements, foreign cummency exchange agreements or other interest or exchange rate hedging
arrangements and (i1} the balance of accumulated other comprehensive income/loss of the Borrower on any
date of determination sclely with respect to the effect of any pension and other post-retirement benefit
liability adjustinent recorded in accordance with GAAFP), except that for purposes of calculating
Consolidated Capitalization of the Borrower, Consolidated Debt of the Borrower shall exclude Non-
Recourse Debt and Consolidated Capitalization of the Borrower shall exclude that portion of shureowners®
equity attributable to assets securing Non-Recourse Debt,

“Consolidated Debt™ mcans the consolidated Deht of the Borrower and its Consolidated
Subsidiaries {(detennined in accordance with GAAP). except that for purposes of this dJefinition
{a) Consolidated Debt shall exclude Nun-Recourse Debt of the Borrower and its Consolidated Subsidiaries,
and (b) Consclidated Debt shall exclude (i) Hybrid Securities of the Borrower and its Consolidated
Subsidiaries in an aggregate amount as shall not exceed 15% of Consolidated Capitalization and {ii) Equity-
Linked Securities in an aggrepate amount as shall not exceed 15% of Consolidated Capitalization.

“Consolidated Subsidiary™ means with respect to any Person al any date any Subsidiary of such
Person or other entity the accounts of which would be consolidated with those of such Person in its
consolidated financial statements if such statements were prepared as of such date in accordance with
GAAP.

“Continuing Lender” means with respect 1o any event described in Section 2.08(b}, a Lender which
is not a Retiring Lender, and "Continuing Lenders™ means any two or more of such Continuing Lenders.




“Corporation” means a corporation, association, company, joint stock conipany. limited liability
company, parincrship or business trust.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable. either a tenor
{including overnight) or an intcrest payment period having approximately the same length (disregarding
business day adjustment) as such Available Tenor.

“Credil Eventl” means a Borrowing ur the issuance, renewal or extension of a Letier of Credit.

“Current Tepmination Date™ has the incaning sct forth in Scction 2.08(d)(ii).

“Daily Simple SOFR™ means, for any day. SOFR. with the conventions for this rate (which will
include a lookback) being established by the Administrative Agent in accordance with the conventions for
this rate selected or recommended by the Relevant Goverunental Body tor determining “Daily Simple
SOFR™ for syndicated business loans; provided. that if the Administrative Agent decides that any such
convenlion is not administralively feasible for the Administrative Agent, then the Administrative Agent
may establish another convention in its reusonable discretion.

“Debt™ of any Person means, without duplication, (i} all obligations of such Person for borrowed
money. (i1} all obligations of such Person evidenced by bonds, debenlures, notes or similar instruments,
(ii1) all Guarantees by such Person of Debt of others, (iv) all Capital Lease Obligations and Synthetic Leases
ol such Person, {v) all obligations of such Person in respect of [nterest Rate Protection Agreements, foreign
currency exchange agreements or other interest or exchange ratc hedging arrangements (the amount of any
such obligation to be the net amount that would be payable upon the acceleration, termination or liquidation
thereof), but only to the extent that such net obligations exceed $75,000.000 in the aggregate and (vi) all
obligations of such Person as an account party in respect of letters of credit and bankers' acceplances;
provided, however, that “Debt™ of such Person does not include (a) obligations of such Person under any
installment sale, conditional sale or title retention agreement or any other agreement relating to obligations
for the deferred purchase price of property or services, (b) obligations under agreements relating to the
purchase and sale of any commodity, including any power sale or purchase agreements, any commodity
hedge or derivative (regardless of whether any such transaction is a “*financial” or physical transaction),
{c} any trade obligations or other obligations of such Person incurred in the ordinary course of business or
(d) obligations of such Person undcr any lease agreement (including any Icase mtended as security) that is
not a Capital Leasc or a Synthetic Lease.

“Debtor Reliet’ Laws™ means the Bankruptcy Code. and all other liquidation, conservatorship,
bankruptcy, assignment tor the benetit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relicf Laws of the Unitcd States or other applicable jurisdictions from time
to time in ctfect.

“Default™ means any condition or event which constitutes an Event of Default or which with the
giving of notice or lapse of time or both would. unless cured or waived. become an Event of Default.

“Defaulting 1 ender™ means at any time any Lender with respect to which a Lender Default is in
effect at such time, including any Lender subject to a Bail-ln Action. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition
of “Lender Default™ shall be conclusive and binding absent manifest error, and such Lender shall be deemed
t0 be a Defaulting Lender {subject to cure as expressly contemplated in the definition of “Lender Default™)
upon delivery of wrilten notice of such delermination to the Borrower, each Issuing Bank, each Swingline
Lender and each Lender.




“Documentation Agents™ means Bank of America, N.A., Barclays Bank PLC and Mizuho Bank.
Ltd.. cach in its capacity as a documentation agent in respect of this Agrecinent.

“Dollars™ and the sign “§" means lawful money of the United States of America.

“Earty Opt-in Election™ means, if the then-current Benchmark is the London Interbank Offered
Ratc or LIBOR Market Index Rate, as applicable, the occurrence of:

{a) a notification by the Administrative Agent to {or the request by thc Borrower to the
Administrative Agent to notify) cach of the other parties hereto that at least five currently
outstanding Dollar-denominated syndicated credit facilities at such time contain (as a result
of amendment or as originally executed) a SOFR-based rate (including SOFR, a term
SOFR or any other rate based upon SOFR) as a benchmark rate (and such syndicated credit
facilities are identified in such notice and are publicly available for review). and

(b) the joint election by the Administrative Agent and the Borrower 1o trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate. as applicable, and the
provision by the Administrative Agent of written notice of such election to the Lenders.

“EEA Financial Institution™ means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause {(a) of this
definition. or (c) any financial institution established in an EEA Meinber Country which is a subsidiary of
un institution described in clauses (a) ot (b) of this definition and is subject to consolidated supervision with
its parent.

“EEA Member Country™ means any of the inember states of the European Union, I[celand.
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Eflective Date™ means the date on which the Administrative Agent determines that the conditions
specified in or pursuant to Section 4.01 buve been satisfied,

*Llection Datc™ has the meaning set forth in Scction 2.08{d)(ii).

“Electronic Record™ has the meaning assigned to that term in, and shall be interpreted in accordance
with, 15 U.8.C. 7006.

“Electronic Sipnature™ has the meaning assigned to that ierm in, and shall be interpreted in
accordance with, 15 U.5.C. 7006,

“Eligible Assignee™ means (1) a Lender; (i) a commercial bank organized under the laws of the
United States and having a combined capital and surplus of at feast $100,000,0G0; (iii) a commercial bank
orpaniced under the laws of any other country which is a member of the Organization for Economic
Cooperation and Development, or a political subdivision of any such eountry and having a combined capital
and surplus of at least $106.000.000; provided, that such bank is acting through a branch or agency located
and hicensed in the United States; {iv) an Affiliate of a Lender that is an “accredited mnvestor™ (as detined
in Regulation D under the Securities Act of 1933, as amended) or (v} an Approved Fund: provided, that, in




cach case {a) upon and following the occurrence of an Event of Default. an Eligible Assignee shall mean
any Person other than the Borrower or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible
Assignec™ shall not include the Borrower or any of its Affiliates,

“Environmental Laws™ means any and all fcderal. state and local statutcs, laws, rcgulations.
ordinances, rules, judgments, orders, decrces, permits, concessions. grants, franchises, licenses or other
written governmental restrictions relating to the environment or to emissions, discharges or releases of
pollutanis, contaminants, petroleumn or petroleum products, chemicals or indusirial, toxic or Hazardous
Substances or wastes into the environment including, without limitation, ambient air. surface water, ground
water, or land, or otherwisc relating to the manufacture, processing. distribution, use, treatment. storage,
disposal, transport or handling of pollutants, contaminants. petreleum or petroleum products, chemicals or
industrial, toxic or Hazardous Substances or wastcs.

“Environmental Liabilities” means all liabilities (including anticipated compliance costsy in
connection with or rclating to the business, asscts, presently or previously owned. lcased or opcrated
property, activities (including, without litnitation, off-site disposal) or operations of the Borrower or any of
its Subsidiarics which arisc under Environmental Laws or relate to Hazardous Substances.

“Equity-Linked Securities™ means any securities of the Borrower or any of its Subsidiaries which
arc convertible into, or cxchangeable for, equity sccuritics of the Borrower, such Subsidiary or PPL
Corporation, including any securitics issued by any of such Persons which are pledged to secure any
obligation of any holder to purchase equity securilies of the Borrower, any of its Subsidiaries or PPL
Corporation.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended. or any
SUCCCSSOT statuie,

“ERISA Group™ mcans the Borrower and all corporations and all trades or businesses (whether or
not incorporated) which, together with the Borrower, are treated as a single employer under Section 414(b}
or (¢) of the Internal Revenue Code or, solely for purposes of Section 302 of ERISA and Section 412 of the
Code, are treated as a single employer under Section 414(b), (¢} (m) or (0) ol the Internal Revenue Code.

»EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any successor Person), as in eftect from time to time.

“Euro-Dollar Borrowing™ means a Borrowing comnprised of Euro-Dollar Loans,

“Eurp-Dollar Lending Office™ means, as to each Lender, its office, branch or Affiliate located at
1its address set forth in its Administrative Quesiionnaire (or identified in 1ts Administrative Questionnaire
as its Euro-Dollar Lending Office) or such other office. branch or Affiliate of such Lender as it may
hereafter designate as its Furo-Dollar Lending Oftice by notice to the Borrower and the Administrative
Apcnt.

“Euro-Dollar Loan™ means a Loan in respect of which interest is computed on the basis of the
Adjusted London Interbank Offered Rate pursuant to the applicable Notice of Borrowing or Notice of
Conversion/Continuation.

“Euro-Dollar Reserve Percentage™ of any Lender for the Interest Period of any Euro-Dollar Loan
means the reserve percentage applicable to such Lender during such Interest Period (or if inore than one
such percentage shall be so applicable, the daily average of such percentages for those days in such Interest
Period during which any such percentage shall be so applicable) under regulations issued from time to time
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by the Board of Governors of the Federal Rescrve System (or any successor) for deterinining the inaxiinuin
reserve requirement (including, without limitation, any emergency, supplemental or other marginal reserve
requirement) then applicable to such Lender with respect to liabilities or assets consisting ol or including
“Eurocurrency Liabilities™ (as defined in Regulation D). The Adjusted London Interbank Offered Rate
shall be adjusted automatically on and as of the effective date of any change in the Euro-Dollar Reserve
Percentage.

“Event of Default™ has the meaning set forth in Section 7.01.

“Existing Credit Agreement™ has the meaning set forth in the recitals hereto.

“Extending Lender”™ means. in the event that the Termination Date is extended in accordance with
Section 2.08(d), a Lender which is not a Non-Extending Lender.

“Latension Date™ has the meaning sct forth in Section 2.08(d)ii).

“Extension letter” means a letter from the Borrower to the Administrative Agent requesting an
extension of the Termination Date substantially in the form of Exhibit F hereto.

“FATCA™ means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or official interpretations thereof, any agreements
entercd into pursuant to Section 1471(b}( 1) of the [nternal Revenue Code and any fiscal or regulatory
legislation, rufes or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Internal Revenue Code,

“Federal Funds Rate™ means for any day the rate per annum (rounded upward. if necessary. to the
nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System. as published by the Federal Reserve Bank of New York on
the Business Day next succeeding such day; provided. thai (i) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii} if no such rate is so published on such next
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward.
if necessary, to the nearest 1/100th of 1%0) charged by Wells Fargo Bank, National Association on such day
on such transactions as determined by the Administrative Agent; provided. further, that if any such rate
shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.

“Fee_Letters™ means (1) that certain fee letter dated as of October 28, 2021 among the Borrower,
Wells Fargo Securities, Wells Fargo Bank and IPMorgan Chase Bank, N.A.. (it) thal ceriain (ee letter dated
as of October 28, 2021 among the Borrower, BolA Securities, Inc., Barclays Bank PLC and Mizuho Bank,
Ltd. and (i1i) the Agency Fee Letter, in each case, as amended. modified or supplemented from time to time.

“FERC" means the Federal Energy Regulatory Commission,

“Floor” means the benchmark rate floor, if any. provided in this Agreement initially (as of the
execution of this Agreement. the modification, amendment or renewal of this Agreement or otherwise) with
respect to the London taterbank Offered Rate or LIBOR Market Index Rate, as applicable.

“FRB™ means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Fee™ has the meaning set forth in Section 2.07(b).
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Fronting Sublimit™ means, (a} tor cach JLA [ssuing Bank. the amount of such JLA Issuing Bank’s
commitment to issue and honor payment obligations under Letters of Credit. as set forth on Appendix B
hereto and {b) with respect to any other Issuing Lender. an amount as agreed between the Borrower and
such lssuing Lender.

“Fund™ mcans any Person (other than a natural Person) that is (or will be) cngaged in making,
purchasing, holding or otherwise investing in commertial toans, bonds and similar extensions of creditin
the ordinary course of its activities.

"GAAP” mecans United States generally acecpted accounting principles applicd on a consistent
basis.

“Governmental Authority™ means any federal, state or local governiment. authority, agency. central
bank. quasi-governmental authority, court or ather body ar entity. and any arbitrator with authority to bind
a party at law.

“Group of Loans” means at any time a group of Revolving Loans consisting of {i) all Revolving
Laans which are Base Rate Loans at such time or (it} all Revalving Loans which are Euro-Dollar Loans of
the same Type having the same Intcrest Period at such time: provided. that. if a Loan of any particular
[.ender is ¢converted to or made as a Base Rate Loan pursuant to Sections 2.15 or 2,18, such Loan shalt be
included in the same Group or Groups of Leans from time to time as it would have been in if it had not
been so converted or made.

“Quarantee” of or by any Person means any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Debt of any other Person (the “primary
obligor™) in any mnanner, whether directly or indirectly, and including any obligation of such Person. direct
or indirect, (i) to purchase or pay {or advance or supply funds for the purchase or payment of) such Debt or
to purchase (or to advance or supply funds tor the purchase of) any security for payment of such Debr, (ii}
to purchase or lease property, securities or services for the purpose of assuring the owner of such Debt of
the payment of such Debt or (iii) to maintain working capital. equity capital or any other financial statement
condition or liquidity ol the primary obligor so as to enable the primary obligor to pay such Debt; provided,
however, that the tenn Guarantee shall not include endorsements for collection or deposit in the ordinary
caurse of business.

“Hazardous Substances™ means any toxic. caustic or olherwise hazardous substance. including
petroleum, its derivatives, by-products and other hydrocarbons, or any substance having any constituent
elements displaying any of the foregoing characteristics.

“Hybrid Securities™ means any trust prefermed securities, or deferrable interest subordinated debt
with a maturity of al least 20 years issned by the Borrower, or any business trusts, limited liability
companies, limited partnerships {or similar entities) (i} all of the common equity. general partner or similar
intcrests of which are owned (cither directly or indirectly through one or more Wholly Owned Subsidiarics)
at all times by the Borrower or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing
hybrid preferred securities and (iii) substantialty all the assets of which consist of (A) subordinated detn of
the Borrower or a Subsidiary of the Borrower. as the case may be, and {B) payments made from time to
time on the subordinated debt.

“Indemniticd Taxes™ has the meaning sct forth in Scction 2.17(a).

“Indemnitee™ has the meaning set forth in Section 9.03(b).




“Interest Period™ means with respect to cach Euro-Dollar Loan, a period commencing on the date
of borrowing specitied in the applicable Notice of Borrowing or on the date specified in the applicable
Notice of Conversion/Continuation and ending one, three or six months thereafter, us the Borrower may
elect in the applicable notice; provided, that:

(1) any Intercst Period which would otherwise end on a day which is not a Business
Day shall, subject to clause (iii) below, be extended to the next succeeding Business Day unless
such Business Day falls in another calendar month, in which case such Interest Peried shalil end on
the next preceding Business Day:

(i1} any Interest Pertod which begins on the last Business Day of a calendar month {or
on a day for which there is no numerically corresponding day in the calendar month at the end of
such Interest Period) shall, subject to clause (iii} below, end on the last Business Day of a calendar
month:

(i) no [nterest Period shall end after the Termination Date; and
{iv) no tenor that has been removed from this detinition pursuant to Section 2. 14(b}(iv})

(and not subsequcntly reinstated) shall be available for specification in any Notice of Borrowing or
Notice of Conversion/(ontinuation.

“Interest Rate Protection Apreements™ means any agreement providing for an interest rate swap.
cap or collar, or any other financial agreement designed to protect against [Tuctuations in interest rates.

“Internal Revenue Code™ means the Internal Revenue Code of 1986, as amended. or any successor
slatute.

“1SDA Definitions™ means the 2006 [SDA Definitions published by the International Swaps and
Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to time, or
any successor definitional booklel for interest rate derivatives published from time to time by the
[nternational Swaps and Derivatives Association, Inc. or such successor thereto.

*ISP™ has the mcaning sct forth in Scction 3.13.

“Issuer Documents™ means with respect to any Letter of Credit, the Letter of Credit Request, and
any other document. agreement and instrument entercd into by any lssuing Lender and the Borrower (or
any Subsidiary) or in favor of such Issuing Lender and relating to such Letter of Credit.

~Issuing Lender” means (i} each JLA Issuing Bank, each in its capacity as an issuer of Letters of
Credit under Section 3.02. and each of their respective successor or successors in such capacity and (ii) any
other Lender approved as an “Issuing Lender™ pursuant to Section 3.01. subject in cach casc to the Fronting
Sublimit.

“JLA lssuing Bank"™ ineans Wells Fargo Bank, Bank of America, N.A., IPMorgan Chase Bank.
N.A.. Mizuho Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issuc only
standby Letters of Credit).

~Joint Lead Arrangers” means Wells Fargo Securities, JPMorgan Chase Bank, N.A., BotA
Securities, Inc., Barclays Bank PLC and Mizulto Bank, Lid.. each in their capacity as joint lead arranger
and joint bookrunner in respect of this Agreement.




“KPSC" means the Kentucky Public Service Commission.

“Lender” means each bank or other lending institution listed in Appendix A as having a
Commitment, each Elipible Assignee that becomes a Lender pursuant to Section 8.06(c) and their
respective suecessors and shall include. as the context may require, cach Issuing Lender and the Swingline
Lender in such capacity.

“Lender Default™ means (i) the failure (which has not been cured} of any Lender to {a) fund all or
any portion of its Loans within two Business Days of the date such Loans were required to be funded
hereunder unless such Lender notifics the Administrative Agent and the Borrower in writing that such
tatlure is the result of such Lender’'s determination that one or more conditions precedent to funding (each
of which conditions precedent, together with any applicable default, shall be specifically identified in such
writing) has not been satisfied, or (b) pay to the Adminisirative Agent, any [ssuinpg Bank, any Swingline
Lender or any other Lender any other amount required to be paid by it hereunder {including in respect of
its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due,
or (i) a lender having notified the Bormower, the Admimistrative Agent or any Issuing Bank or the
Swingline Lender in writing that it does not intend to comply with its funding obligations hereunder, or has
made a public statement to that effect funless such writing or public statement relates 1o such Lender’s
obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination
thar a condition precedent to tunding {which condition precedent, together with any applicable default, shall
be specifically identified in such writing or public statement) cannot be satistied). or (iit) the failure, within
three Business Days after wrnitten request by the Administrative Agent or the Bomower, of a4 Lender 1o
confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective
funding oblipgations hereunder (provided that a Lender Default in efTect pursuant 1o this clause (iii) shall be
curcd upon receipt of such written confirmation by the Administrative Agent and the Borrower) or (iv) a
Lender has, or has a direct or indirect parent company that has, (a) become the subject of 1 proceeding
under any Debtor Relief Law, or (b) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charped with reorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state
or tederal regulatory authority acting in such a capacity, or {v) thc Lender becomes the subject of a Bail-in
Action; provided that a Lender Default shall not exist solely by virtue of the ownership or acquisition of
any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its asscts or pennit such Lender (or such Goverminental Authority) to reject. repudiate,
disavow or disaffirm any contracts or agrcemnents inade with such Lender.

“Letter of Credit” means any letter of credit issued pursuant to Section 3.02 under this Agreement
by an Issuing Lender on or after the Effective Date.

“Letter of Credit Feg™ has the meaning sct forth in Seetjon 2,071b).

“Letter of Credit Liabilities™ means. for any Lender at any time, the product derived by multiplying
(1} the sum, without duplication, of (A) the aggregate amount that is {(or may thereafter become) available
for drawing under all Letters of Credit outstanding at such time plus (B) the aggregate unpaid amount of
all Reimbursement Obligations outstanding at such time by (ii} such Lender’s Commitment Ratio. For all
purposes of this Agreement, if on any date of determination a Letter of Credit has expired by its terms but
any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter
of Credit shall be deemed ta be “outstanding™ in the amount so remaining available to be drawn.

“Leiter of Credit Request™ has the meaning set fonh in Section 3.03.




“LIBOR Market [ndex Rate™ means, subject to the implementation of a Benchmark Replacement
in accordance with Section 2.14(b), for any day, the rate for 1 month U.S, dollar deposits as reported on
Reuters Screen LIBOROT (or any applicable successor page) as of 11:00 am., London time, for such day,
provided, if such day is not a London Business Day. the immediately preceding London Business Day (or
if not so reported, then as determined by the Swingline Lender from another recognized source or interbank
quotation); provided, howevcer, that it any such rate shall be lcss than zero, such rate shall be decmed to be
zero for the purposcs of this Agreement,

“Lien™ means, with respect to any asset. any mortgage, lien, pledge, charge. security interest or
encumbrance intended to confer or having the effect ot conferring upon a creditor a preferential interest.

“Loan" means 3 Base Rate Loan, whether such |oan is 4 Revolving Loan ot Swingline Loan, ot a
Euro-Dollar Loan, and “Loans™ means any combination of the loregoing.

*Loan Docuinents™ means this Agreement and the Notces.

“London Business Day™ means a day on which commercial banks are open for intemational
business (including dealings in Dollar deposits) in London.

“London [nterbank Offered Rate™ wneans, subject to the implementation of 4 Benchmark
Replacement in accordance with Section 2.14(b);

(1} for any Euro-Dollar Loan for any Interest Period. the interest rate for deposits in Dollars
for a period of time comparabie to such Interest Petiod which appears on Reuters Screen LIBOROI {or any
applicable successor page} at approximately 11:00 A.M. {London lime) two Business Days before the first
day of such Interest Period: provided. however, that if more than one such rate is specilied on Reuters
Screen LIBORO! (or any applicable successor page). the applicable rate shall be the arithmetic mcan of all
such rates {rounded upwards. if necessary. to the nearest /100 of 1%). If for any reason such rate is not
available on Reuters Screen LIBOROT {or any applicable suceessor page), the term “Loendon Interbank
Offered Rate™ means for any Interest Period, the anthmetic mean of the rate per annum at which deposits
in Dollars are offered by [irst class banks in the London interbank market to the Administrative Agent at
approximatcly 11:00 A.M. (London timc) two Business Days bcfore the first day of such Interest Period in
an amount approximately equal to the principal amount of the Furo-Dollar Loan of Wells Fargo Bank to
which such Interest Period is to apply and for a period of time comparable to such Interest Period.

(i) for any interest rate calculation with respect to a Base Rate Loan, the interest rate for
deposits in Dollars for a period cqual to one month (commcencing on the date of determination of such
interest rate} which appears on Reuters Screen LIBORG1 (or any applicable successor page) at
approximately 11:00 AM. (London time) on such date of determination (provided that if such day isnot a
Business Day for which a London Interbank (3fered Rate is quoted, the next preceding Business Day for
which a London Interbank Otfered Rate is quoted); provided, however, that if more than one such rate is
specified on Reuters Screen LIBORO1 (or any applicable successor page}, the applicable rate shall be the
arithmetic mean of all such rates (rounded upwards, if necessary, to the nearest 1100 of 1%). 1f for any
reason such rate is not available on Reuters Screen LIBOR{O {or any applicable successor page). the term
“London [nterbank Cffered Rate™ means for any applicable one-month interest pertod, the arithmetic mean
of the rate per annum at which deposits i1 Dollars are offered by firsi class banks in the London interbank
market to the Administrative Agent at approximately 11:00 AM. (London time) on such datc of
deterntnination (provided that if such day is not a Business Day for which a [London Interbank Offered Rate
is quoted, the next preceding Business Day for which a Londoen Interbank Offered Rate is quoted} in an
amount approximately equal o the principal amount of the Base Rate Loan of Wells Fargo Bank.







“Obligations™ means:

(i} all principal of and interest {including, without limitation, any interest which
accrues after the commencement of any case, proceeding or other action refating to the bankruptey,
insolvency or reorganization of the Borrower, whether or not allowed ar allowable as a claim in
any such procceding) on any Loan, fees payable or Reimbursement Obligation under, or any Note
issued pursuant to, this Agrcement or any other Loan Document:

(1) all other amounts now or hereafter payable by the Borrower and all other
obligations or liabilitics now cxisting or hereafter arising or incurred (including, without limitation,
any amounts which accrue after the cormmencement of any case, proceeding or other action relating
to the bankruptcy, insolvency or reorganization of the Borrower, whether or not allowed or
allowable as a claim in any such proceeding} on the part of the Borrower pursuant to this Agreement
or any other Loan Document;

(ii1)  all expenses of the Agents as to which such Agents have a right to reimbursement
under Section 9.03{a) hercof or under any other similar provision of uny other Loan Docuinent;

{iv)  all amounts paid by any Indcmnitec as to which such Indemnitee has the right to
reimbursement under Section 9.03 hereof or under any other similar provision of any other Loan

Document:; and

(v) in the casc of each of clauses {i) through (iv) above. together with all rencwals,
modifications, consolidations or extensions thereof.

“OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control.
*Optional Increase™ has the meaning sct forth in Section 2.19%(a).

“(ther Benchmark Rate Election™ means, if the then-current Benchmark is the Londen Interbank
Offered Rate or LIBOR Market Index Rate, as applicable, the occurtence of:

(a) a notification by the Administrative Agent to (or the request by the Borrower to the
Administrative Agent to notify) cach ot the other partics hereto that at least five currently outstanding
Dollar-denominated syndicated credit facilitics at such tune contain (as a result of amendment or as
originally executed), in licu of a Dollar LIBOR-based rate, a tetm benchimark rate that is not a SOFR-based
rate as a benchmark rate {and such syndicated credit [acilities arve identified in such notice and are publicly
available for review), and

(b the joint election by the Admimstrative Agent and the Borrower to trigger a fallback from
the London [nterbank Offered Rate or LIBOR Market Index Rate. as applicable. and the provision by the
Administrative Agenl of written notice of such election to the Lenders.

“Qther Connection Taxes™ means, with respect to any Agent or Lender, Taxes imposed as a result
of a present or former connection belween such Person and the jurisdiction imposing such Tax (other than
connections arising from such Person baving executed, delivered. become a party to, performed its
obligations under. recetved payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or entorced any Loan Document, or sold or assigned an interest in any Loan
or Loan Document).

“Other Taxes™ has the meaning set forth in Section 2.17(b}.




“Participant™ has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“Patriot Act™ has the meaning set forth in Section 9.13.

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

“Permitted Business™ with respect to any Person meuns a business that is the same or similar to the
business of the Borrower or any Subsidiary as of the Elfectlive Dalte, or any business reasonably related
thereto.

“Person”™ means an individual, a corporation, a parnership, an association, a limited liability
company, 4 trust or an unincorporated association or any other entity or organization, including a
government or political subdivision or an agency or instrumentality thergof,

“Plan™ means at any time an employee pension benefit plan (including a Multiemployer Plan}
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of
the Internal Revenue Code and either (i) 1s maintained. or contributed to, by any member ol the ERISA
Group for employees of any member of the ERISA Group or (ii) has at any time within the preceding five
years been maintained, or contributed to, by any Persen which was at such time a member of the ERISA
Group for employees of any Person which was at such time a member of the ERISA Group.

“Prime Rate™ means the rate of interest publicly announced by Weills Fargo Bank from time to time
as its Prime Rate.

“Public Reporting Compuany™ means 4 company subject to the periodic reporting requirements of
the Secunties and Exchange Act of 1934,

“Quarterly Date™ means the last Business Day of each of March, June. September and December.
“Rating Agency” means S&P or Moody ‘s, and “Rating Agencies™ means both of them.

“Reference Time™ with respect to any sciting of the then-current Benchmark means (1) if such
Benchmark is the London Interbank Offered Rate or LIBOR Market [ndex Rate, as applicable, 11:00 a.m.
(London time) on the day that is twe (2) London Business Days preceding the date of such seliing, and (2)
if such Benchmark is not the London Interbank Offered Rate or LIBOR Markei Index Raie. as applicable.
the time determined by the Administrative Agent in its reasonable discretion.

“Register™ has the meaning set forth in Section 9.06(¢).

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System. as
amended. or any successor regulation.

“Regulation X means Repulation X of the Board of Governors of the Federal Reserve Sysiem, as
amended, or any suceessor regulation.

“Reimbursement Obligations™ means at any time all obligations of the Borrower 1o reimbumse the
[ssuing Lenders pursuant 1o Section 3.07 (or amounts paid by ihe Issuing Lenders in respect of drawinys




under Letters of Credit, including any portion of any such obligation to which a Lender has become
subrogated pursuant to Scetion 3.09,

“Relevant Governimental Body"™ means the FRB or the Federal Reserve Bank of New York, or a
committec officially cndorsed or convened by the FRB or the Federal Reserve Bank of New York, or any
successor thereto.

“Replacement Pate™ has the meaning sel forth in Section 2.08(b).

“Replaccinent Lender™ has the meaning sct forth in Section 2.08(b).

“Required Lenders™ means at any time Non-Defaulting Lenders having at least 51% of the
aggrepate amount of the Commitments of all Non-Defaulting Lenders or. if the Commitments shall have
been terminated, having at least 51% of the aggregate amount of the Revolving Outstandings of the
Non-Defaulting Lenders at such time.

“Resolution Authority™ means an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authority.

“Responsible Officer™ means, as to any Person, the chiel executive officer, president, chief
financial officer, controller, treasurer or assistant treasurer of such Person or any other officer of such Persen
reasonably acceptable to the Administrative Agent. Any document delivered hereunder that is signed by a
Responsible Officer of a Person shall be conclusively presuined to have been authorized by all necessary
corporate, partnership and/or other action on the part of such Person and such Responsible Officer shall be
conclusively presumed to have acted on behalf of such Person

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant to the operation

of Section 2.08(b).

“Revolving” means, when used with respect to (1) a Borrowing. a Borrowing made by tire Borrower
under Section 2.01. as identified in the Notice of Borrowing with respect thereto, a Borrowing of Revolving
Loans to refund outstanding Swingline Loans pursuant to Section 2.02(h}1), or a Mandatory Letter of
Credit Borrowing and (11) & Loan, g Loan made under Section 2.01; provided, that. if any such loan or loans
{or portions thercof} are combined or subdivided pursuant lo a Notice ol Conversion/Continuation, the term
“Revolving Loan” shall refer to the combined principal amount resulting from such combination or to each
of the separate principal amounts resulting from such subdivision, as the case may be.

“Revolving Outstandings™ means al any Ume, with respect o any Lender, the sum of (i} the
agpregate principal amount of such Lender's ouistanding Revolving Loans plus (il} the ageregate amount
of such Lender's Swingline Exposure plus {iii) the aggregate amount of such Lender’s Letter of Credit
Liabilities.

“Revolving Qutstandings Excess™ has the meaning set forth in Section 2.09,

“S&P" incans Standard & Poor’s Ratings Group, 4 division of S&P Global Inc. and any successor
thereto or. absent any such successor, such nationally recognized statistical mting organization as the
Bormmower and the Administrative Agent may select,

“Sanctioned Country™ means a country, region or territory that is the subject of eoinprehensive
territorial Sanctions (currcatly, Criinea, Cuba, Iran, North Korca, Sudan. and Syria).




“Sanctioned Person™ incans a Person that is, or is owned or controlled by Persons that are. (i) the
subjcet of any Sanctions, or {ii) located, organized or resident in a Sanctioned Country.

“Sanctions™ means sanctions administered or enforced by OFAC, the U.S. 5tate Department. the
European Union. any European Union :ncinber state, Her Majesty’s Treasury of the United Kingdom or
any other applicable sanctions authority.

“SEC™ means the Securities and Exchange Commission,
“SOFR" means, with respect to any Business Day, a rate per annum equal to the secured overnight
financing rate for such Business Day published by the SOFR Administrator on the SOFR Adininistrator™s

Website on the immnediately succeeding Business Day.

“SOFR Administrator”™ means the Federal Reserve Bank of New York {or a successor administrator
of the securcd overnight financing rate).

“SOFR Administrator’s Website™ means the website of the Federal Reserve Bank of New York,
currently at http:/"www.newyorkted.org. or any successor source for the secured overnight financing rate
identificd as such by the SOFR Administrator from time to time.

“Subsidiary”™ means any Corporation, a majority of the outstanding Veting Stock of which is
owned. directly or indirectly. by the Borrower or one or more other Subsidiaries of the Borrower.

“Swingling Borrowing™ means a Borrowing made by the Botrower under Section 2.02, as identified
in the Notice of Borrowing with respect thereto,

“Swingline Exposure” mcans, for any Lender at any time, the product derived by multiplying (i)
the aggregate principal amount of all outstanding Swingline Loans at such time by (ii) such Lender’s
Commitment Ratio,

“Swingline Lender” means Wells Fargo Bank, in its capacity as Swingline Lender.

“Swingline Loan™ means any swingline loan made by the Swingline Lender 10 the Borrower
pursuant to Section 2.02.

“Swingline Sublimit™ means the lesser of (a) $20.000,000 and (b} the aggregate Commitments of
all Lenders,

“Swingline Termination Date” ineans the tirst to occur of (a) the resignation of Wells Farge Bank
as Administrative Agent in aceordance with Section 8.09 and (b) the Terinination Date.

“Syndication Agent” means JPMorgan Chase Bank. N.A., in its capacity as a syndication agent in
respect of this Agreement.

“Svnthetic F.ease” means any synthetic lease, lax retention operaling lease, off-balance sheet loan
or sitnilar off-balance sheetl financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease in accordance with GAAPDP.

“Taxes™ means all present or future taxes, levies, imposts, duties, withholdings {including backup
withholding}, assessments or other charges in the nature ol a tax imposed by any Governmental Authority,
including any interest, additions fo tax or penalties applicable thereto.




“Term SOFR™ means, tor the applicable Corresponding Tenor as of the applicable Reterence Time,
the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Govermmenital Body,

“Term SOFR Notice™ means a notification by the Administrative Agent to the Lenders and the
Borrower of the occurrence of a Term SOFR Transition Event.

“Term SOFR Transition Event™ means the delermination by the Administrative Ageni that {a) Term
SOFR has been recommended for use by the Relevant Governmental Body, (b) the administration of Term
SOFR is administratively feastble for the Administrative Agent and (c) a Benchmark Transition Event, an
Early Opt-in Election or an Other Benchmark Rate Election, as applicable, bas previously occurred
resulting in the replacement of the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2.14(b) with a Benchmark Replacement the Unadjusted Benchmark
Replacement component of which is not Term SOFR.

“Termtnation Date™ means the earlier to occur of (1) December 6, 2026, as may be extended from
time to Lime pursuant (o Section 2.08(d). and (ii) the date upon which all Commitments shall have been
terrminated in their entirety in accordance with this Agreement.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the rute by reference to
which interest on such Loan or on the Loans comprising such Borrowing is determined.

~UK Financial Institution™ means any BRRD Undertaking (as such terin is defined under the PRA
Rulcbook {as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person falling within IFPRU 11,6 of the FCA Handbook {as amended from time to time}
promulgated by the United Kingdom Financial Conduet Authority, which includes certain credit instilutions
and investment (irms, and certain affiliates of such credil institutions or investment {irms.

“UK Resolution Authority™ means the Bank of Englund or any other public administrative authority
having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replaceinent™ means the applicable Benchmark Replaccinent excluding
the related Benchmark Replacement Adjustinent.

“Unfunded Liabilities™ means, with respect to any Plan at any time, the amount (if any) by which
(i} the value of all benetit liabilities under such Plan, determined on a plan termination basis using the
assumiptions prescribed by the PBGC for purposes of Scction 4044 of ERISA, exceeds (ii} the fair market
value of all Plan assets allocable to such Liabilities under Title IV of ERISA (excluding any accrued but
unpaid contributions}, all determined as of the then most recent valuation date for such Plan, but only to the
extent that such excess represents a potential liability of a member of the ERISA Groun to the PBGC or
any other Person under Title IV of ERISA.

“United States” means the United Stales of America, including the States and the Disinel of
Columbia, hut excluding its termitories and possessions,

“Voting Stock™ means stock (or other interests) of a Corporation having ordinary voting power for
the election of directors, managers or trustees thereof, whether at ail times or only so long as no senior class
of stock has such voting power by reason of any contingency.

“YSCC™ means the Virginia State Corporation Commission.




“Wells Fargo Bank™ means Wells Fargeo Bank. National Association, and its successors.

“Wells Fargo Securitics™ means Wells Fargo Securities, LLC, and its successors and assigns,

“Wholly Owned Subsidiary™ means, with respect to any Person at any date, any Subsidiary of such
Person all of the Voting Stock of which (except directors’ qualifying shares) is at the time directly or
indirectly owned by such Person.

“Write-Down and Conversion Powers™ means. {a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
[n Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EV) Bail-ln Legislation Scheduie and (b) with respect to the United Kingdom, any powers
of the applicable Resolution Authority under the Bail-in Legislation to cancel, reduce. modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrurnent is to have effect as if a right had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related 1o or ancillary 10 any of those powers,

Scetion 1,02 Divisions. For all purposes under the Loan Documents, pursuant to any statutory
division or plan of division under Delaware law, including a statutory division pursuant to Section 18-217
of the Delaware Limited Liability Company Act (or any comparable event under a different state’s laws):
{a} if any asset, right, obligation or liability of any Person becomes the asset, right. obligation or liability of
one or more diffcrent Persons, then such asset, right, obligation or liability shall be deemed to have been
transterred from the original Person to the subsequent Person(s) on the date such division becomes
effective, and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized on the [irst date of its existence by the holders of its equity interests on the date such division
becomes effective.

Section 1.03 Rutes. The interest rate on Eure-Dollar Loans and Base Rate Loans (when
determined by reference to clause (iii) of the delinition of Base Rate) may be deterinined by reference to
the London Interbank Offered Rate or the LIBOR Market Index Rate, which are derived from the London
interbank offercd rate. The London interbank otfcred rate is intended to represent the rate at which
contributing banks may obtain short-term borrowings from each other in the London interbank market. On
March 5, 2021, ICE Benchmark Admimstration (“1BA™), the administrator of the London interbank offered
rate. and the Financial Conduct Authority {the “"EFCA™), the regulatory supervisor of IBA, announced in
public statements (the “Announcements™} that the final publication or representativeness date for the
London interbank offered rate for Dollars tor: (a) 1-week and 2-month tenor settings will be Decemnber 31,
2021 and (b) overnight, | -month, 3-month, 6-month and 12-month tenor settings will be June 30, 2023, No
successor administrator for IBA was identified in such Announcements. As a result, it is possible that
commencing immediately after such dates, the London interbank offered rate for such tenors may no longer
be available or may no longer be deemed a representative reference rate upon which to determine the
intcrest rate on Euro-Dollar Loans or Base Rate Loans (when determined by reference to clause (iii) ot the
definttion of Base Rate). There is no assurance that the dates set forth in the Announcements will not change
or that [BA or the FCA will not take further action that could impact the availability, composition or
characteristics of any London interbank offered rate. Public and private sector industry initiatives have been
and continue, as of the date hereof. to be underway to implement new or alternative reference rates to be
used in place of the London Interbank Otftered Rate. In the event that the London interbank oftercd rate or
any other then-current Benchmark is no longer available or in certain other circumstances set forth in
Section 2.14(h), such Section 2.14({b}) provides a mechanism for determining an alternative rate of interest,
The Administrative Agent will notify the Borrower, pursuant to Section 2.14(b}, of any change to the







Swingline Loan to refinance any outstanding Swingline Loan. [Cach Swingline Loan shall be in an
aggregate principal amount of $2,000,000 or any targer integral multiple of $500.000 (except that any such
Borrowing may be in the aggregate amount of the unused Swingline Sublimit). Within the foregoing limits,
the Borrower may borrow, repay and reborrow Swingline Loans, in each case under this Section 2.02. Each
Swingline Loan shall be a Base Rate Loan.

(b Refunding.

(i) Swingline Loans shall be refunded by the Lenders on demand by the Swingline
Lender.  Such refundings shall be madc by the Lenders in accordance with their respective
Commitment Ratios and shall thereafter be reflected as Revolving Loans of the Lenders on the
books and records of the Administrative Agent, Each Lender shall tund its respective Commitment
Ratio of Revolving Loans as required to repay Swingline Loans outstanding to the Swingline
Lender upon demand by the Swingline Lender but in no event later than 1:00 P.M. (Charlotte,
North Carolina time) on the next succeeding Business Day after such demand is made. No Lender’s
obligation to fund its respective Commitment Ratio of a Swingline Loan shall be affected by any
other Lender’s failure to fund its Commitment Ratio of a Swingling Loan, nor shall any Lender’s
Commitment Ratio be increased as a result of any such failure of any other Lender to fund its
Commitment Ratio of a Swingline Loan.

(i) The Borrower shall pay to the Swingline Lender on demand, and in no case more
than fourieen (14} days after the date that such Swingline Loan is made. the amount of such
Swingline Loan to the extent amounts received from the Lenders are not sufficient to repay in full
the outstanding Swingline Loans requested or required to be refunded. In addition, the Borrower
hercby authorizes the Administrative Agent to charge any account maintained by the Borrower
with the Swingline Lender {up to the amount available thergin) in order to immediately pay the
Swingline Lender the amount of such Swingline Loans to the extent amounts received from the
Lenders are not sulTicient to repay in full the outstanding Swingline Loans requested or required to
be refunded. [f any portion ot any such amount paid to the Swingline Lender shall be recovered
by or on behalt of the Borrower from the Swingline Lender in bankruptey or otherwise, the loss of
the amount so recovered shall be ratably shared among all the Lenders in accordance with their
respective Commitment Ratios (unless the amounts so recovered by or on behalf of the Borrower
pertain to a Swingline Loan extended after the occurrence and during the continuance of an Event
of Default of which the Administrative Agent has received notice in the manner required pursuant
to Scction .05 and which such Event of Detfault has not becn waived by the Required Lenders or
the Lenders, as applicable).

{111} Each Lender acknowledges and agrees that its obligation to refund Swingline
Loans {other than Swingline Loans extended after the occurrence and during the continuation of an
Event of Default of which the Administrative Agent has received notice in the manner required
pursuant o Section 8.05 and which such Event of Defaull has not been waived by the Required
Lenders or the Lenders, as applicable) in accordance with the terms of this Section is absolute and
unconditional and shall not be aftected by any circumstance whatsoever, including, without
limitation. non-satisfaction of the conditions sct forth in Article IV. Further. each Lender agrces
and acknowledges that if prior to the refunding of any outstanding Swingline Loans pursuant to
this Section, one of the events described in Section 7.01{h} or (1) shall have occurred, each Lender
will. on the date the applicable Revolving Loan would have been made. purchase an undivided
participating interest in the Swingline Loan to be refunded in an amount equal to its Commitment
Ratio of the aggregate amount of such Swingline Loan. Each Lender will imnmiediately transfer to
the Swingline Lender, in immediately available funds, the amount of its panticipation and upon
receipl thereof the Swingline Lender will defiver to such Lender a certificate evidencing such

[
A




participation dated the date of receipt of such funds and for such amount. Whenever, at any timc
after the Swingline Lender has received from any Lender such Lender's participating interest in o
Swingline Loan, the Swingline Lender receives any payment on account thereof, the Swingline
Lender will distribute to such Lender its participating interest in such amount (appropriately
adjusted, in the case of mterest payments. to reflect the period of time during which such Lender’s
participating interest was outstanding and funded).

Section 2.03  Notice of Borrowings. The Borrower shall give the Administrative Agent notice
substantially in the form of Exhibit A-1 hereto (a “Notice of Borrowing™) not later than (a) 11:30 A M.
{Charlotte, North Carolina time) on the date ot each Base Rate Borrowing and (b) 12:00 Noon (Charlotte.
North Carolina time) on the third Business Day before each Euro-Doellar Borrowing, specifying:

(i} the date of such Borrowing. which shall be a Business Day;
(i1) the aggregate amount of such Borrowing;
(i) whether such Borrowing is comprised ol Revolving Loans or a Swingline Loan;

(iv)  in the case of 4 Revolving Borrowing, the initial Type of the ).oans comprising
such Borrowing: and

(v) in the case of a Eurc-Dollar Borrowing. the duration of the initial Interest Period
applicable thereto, subject to the provisions of the definition of Interest Period.

Notwithstanding the foregoing. no more than six (6) Groups of Euro-Dollar Loans shall be outstanding at
any one time. and any Loans which would exceed such limitation shall be made as Base Rate Loans.

Section 2.04  Notice to Lenders; Funding of Revolving Loans and Swingline Loans.

(a) Notice to Lenders. Upon receipt of a Notice of Borrowing (other than in respect of a
Bormrowing of a Swinghne Loan), the Administrative Agent shall promptly notify each Lender of such
Lender’s ratable share (it any} of the Borrowing referred to in the Notice of Borrowing, and such Notice of
Borrowing shall not thereuafter be revocable by the Bomrower,

(b} Funding of Loans. Not later than (a) 1:00 P.M. (Charlotte, North Carolina {ime) on the
date of cach Base Rate Borrowing and (b) 12:00 Noon {(Charlotte, North Carolina time) on the date of cach
Euro-Dollar Borrowing, cach Lender shall make available its ratable share of such Borrowing, in Federal
or other funds immedialely available in Charlotte, North Carolina, to the Administrative Agent at its address
referred 10 in Section 9.01. Unless the Administrative Agent determines that any applicable condition
specified in Article [V has not been satisfied. the Administrative Agent shall apply any funds so received
in respect of a Borrowing available to the Bormower at the Adnninistrative Agent's address not later than (a)
3:00 P.M. (Charlotte, North Carolina time) on the date of ¢ach Base Rate Borrowing and (b) 2:00 P.M.
{Charlotie, North Carolina time) on the date of each Euro-Dollar Borrowing. Revolving Loans (o be made
for the purpose of refunding Swingline Loans shall be made by the Lenders as provided in Section 2.02(b}.

(c) Funding By the Administrative Agent in Anticipation of Amounts Duc from the Lenders.
Unless the Administralive Agent shall have received notice from a Lender prior lo the date of any
Borrowing (excepl in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing}
that such Lender will not make available to the Administrative Agent such Lender’s share of such
Borrowing, the Administrative Agent may assume that such Lender has made such share available to the
Administrative Agent on the date of such Borrowing in accordance with subsection (b) of this Section, and




the Administrative Agent may. in reliance upon such assumption, make available to the Borrower on such
date a corresponding amount. 1f and to the extent that such Lender shall not have so made such share
available to the Administrative Agent. such Lender and the Borrower severally agree to repay to the
Administrative Agent forthwith on demand such corresponding amount, together with interest thereon for
each day from the date such amount is made available to the Borrower until the date such amount is repaid
to the Administrative Agent at (i) a ratc per annum cqual to the higher of the Federal Funds Rate and the
interest rate applicable thereto pursuant to Section 2,06, in the case of the Borrower, and (i) the Federal
Funds Rate, in the case of such Lender. Any payment by the Borrower hereunder shall be without prejudice
to any claim the Borrower may have against a Lender that shall have failed to make its share of a Borrowing
available to the Administrative Agent. [f such Lender shall repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposces of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hercunder shall not relicve any other Lender of its obligation, if any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be respensibic for the
failurc of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.

Section 2.05  Noteless Apreement: Evidence of Indebtedness.

{a) Fach Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender
from time to time. including the amounts of principal and interest payable and paid to such Lender fromn
time to time hereunder.

(h) The Administrative Agent shall also maintain accounts in which it will record (1) the
amount of each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii} the
amount of any principal or intcrest due and payablc or to become due and payable from the Borrower to
cach Lender hereunder and (iii) the amount of any sutn received by the Administrative Agent hereunder
from the Borrower and cach Lender’s share thereof.

(c) The entries maintained in the accounts maintained pursuant to subsections (a} and (b)
above shall be prima facie evidence of the existence and amounts of the Obligations therein recorded:
provided, however, that the failure of the Administrative Agent or any Lender to maintain such accounts or
any error therein shall not in any manner affect the obligation of the Borrower to repay the Obligations in
accordance with their terms,

(d) Any Lender may request that its Loans be cvidenced by a Note. [n such cvent, the
Borrower shall prepare, execute and deliver to such Lender a Note payable to the order of such Lender,
Thereafter, the Loans evidenced by such Note and interest thereon shall at all times (including after any
assignment pursuant to Section 9.06(c)) be represented by one or more Notes payable to the order of the
payec named therein or any assignee pursuant to Section 9.06(¢), except to the extent that any such Lender
or assignee subsequently returns any such Note for cancellation and requests that such Loans once again be
cvidenced as described in subsections (a) and (b) above,

Section 2.06  Interest Rates.
(a) Interest Rate Options. The Louns shall, at the option of the Borrower and except as

otherwise provided herein, be incurred and maintained as, or converted into, one or more Base Rate Loans
or Euro-Dollar Leans,




(b) Base Ratc Loans. Each Loan which is made as, or converted into, a Base Rate Loan (other
than a Swingline Loan) shall bear interest on the outstanding principal amount thereof, for each day from
the date such Loan is made as, or convented into, a Base Rate Loan until it becomes due or is converted into
a Loan of any other Type, at a rate per annum equal to the sum of the Base Rate for such day plus the
Applicable Percentage for Base Rate Loans for such day. Each Loan which is made as a Swingline Loan
shall bear intcrest on the outstanding principal amount thereof. tor cach day from the date such Loan is
made until it becomes due at 4 rate per annum equal to the LIBOR Market Index Rate for such day plus the
Apphicable Percentape for Euro-Dollar Loans for such day, Such interest shall, in cach case, be payable
quarterly in arrears on each Quarterly Date (or, with respect to Base Rate Loans that are Swingline Loans,
as the Swingline Lender and the Borrower may otherwise agree in writing) and. with respect to the principal
amount of any Basc Ratc Loan {other than a Swingline Loan) converted to a Euro-Dollar Loan, on the date
such Base Rate Louan is so converted. Any overdue principal of or interest on any Base Rate Loan shall
bear interest, payable on demand, for each day until paid at a rate per annum equal to the sum of 2% plus
the rale otherwise applicahle to Base Rate Loans for such day.

(c) Eurn-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal
amount thereof, for cach day during the Interest Period applicable thereto, at a rate per annum equal to the
sum of the Adjusted London Interbank Offered Rate for such Interest Peniod plus the Applicable Percenlage
for Eurg-Dollar Loans for such day. Such interest shall be payable for each [nterest Period on the last day
thereof and. if such Interest Period is longer than threc months, at intervals of threc inonths after the first
day thereof. Any overdue principal of or intcrest on any Euro-Dollar Loan shall bear intercst, payable on
demand, for each day until paid al a rate per annum equal to the sum of 2% plus the sum of (A) the Adjusted
London Interbank Offered Rate applicable to such Loan al the date such payment was due plus (B) the
Applicahle Percentage for Euro-Dollar Loans for such day (or, if the cirenmstance described in Section 2. 14
shall exist, at a rate per annum equal to the suin of 2% plus the ratc applicable to Basc Rate Loans tor such
day).

() Method of Electing Interest Rates.

(i} Subject to Scetion 2.06(a), the Loans included in cach Revolving Borrowing shall
bear interest initially at the type of rate specified by the Borrower in the applicable Notice of
Borrowing. Thereafter, with respect to each Group of Loans, the Borrower shall have the option
{A) 1o convert all or any pari of (y) so long as no Default is in existence on the date of conversion,
outstanding Basc Rate Loans to Euro-Dellar Loans and (z) outstanding Eure-Dollar Loans to Basc
Rate Loans; provided, in cach case, that the amount so converted shall be equal to $10,000,000 or
any larger integral multiple of $1.000,000, or (B)upon the expiration of any Interest Period
applicable to outstanding Eurc-Dollar Loans. so long as no Default is in existence on the date of
continuation, to continue all or any portion of such Loans, equal to $10.000.000 and any larger
intcgral muitiple of $1,000.000 in excess of that amount as Euro-Dollar Loans. The Interest Period
of any Basc Rate Loan converted to a Euro-Dollar Loan pursuant to clause (A) above shall
commence on the date of such conversion, The succeeding Interest Period of any Euro-Dollar Loan
continued pursuant (o clause (B} above shall commence on the last day of the Interest Peried of the
Loan so continued. Euro-Dollar Loans may only be converted on the last day of the then current
Interest Period applicable thereto or on the date required pursuant to Section 2.18.

(in) The Borrower shail deliver a written nolice of each such conversion or
continuation (a “Notice of Conversion/Continuation™) to the Administrative Apent no later than
(A) 12:00 Noon {Charlotte, North Carolina time) at least three (3) Business Days before the
ctfective date of the proposed conversion to, or continuation of, a Euro-Dollar Loan and (B} 11:30
A M. (Charlotte, North Caroling time) on the day of a conversion to a Base Rate Loan, A written
Notice of Conversion/Continuation shall be substantially in the form of Exhibit A-2 attached hereio




and shall specity: {A) the Group of Loans {or portion thercef) to which such notice applies, (B) the
proposed conversion/continuation date (which shall be a Business Day), (C) the aggregate amount
of the Loans being convertedicontinued, (I3) an election between the Base Rate and the Adjusted
London Interbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro-
Dollar Loans, the requested [nierest Period. Upon receipt of a Notice of Conversion/Continuation,
the Administrative Agent shall give cach Lender prompt notice of the contents thereot and such
Lender's pro rata share of all conversions and continuations requested therein. 1f no timely Notice
of Conversion/Continuation is delivered by the Borrower as to any Euro-Dotlar Loan, and such
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shall he
converted automatically to a Base Raie Loan on the last day ol the then applicable Interest Period.

(<) Determination and Notice of Interest Rates. The Administrative Agent shall determine
each interest rate apphicable to the Loans hereunder. The Administrative Agent shall give prompt notice 1o
the Borrower and the participating Lenders of each rate of interest so determined. and its determination
thereof shall be conclusive in the absence of manifcst error. Any notice with respect to Euro-Dollar Loans
shall. without the necessity of the Administrative Agent so stating in such notice. be subject to adjustments
in the Applicable Percentage apphcable to such Loans after the beginning of the Interest Period applicable
thereto. When during an Interest Period any event occurs thal causes an adjustment in the Applicable
Percentage applicable to Loans to which such Interest Period is applicable, the Administrative Agent shall
give prompf notice to thc Borrower and the Lenders of such event and the adjusted rate of interest so
detcrmined tor such Loans, and its determination thereof shail be conclusive in the absence of manitest
CITOr.

Section 2.07 Fees.

(a) Commitment Fees. The Borrower shall pay to the Administrative Agent for the account of
each Lender a fee {the “Commitment Fee™) for each day at a rate per annum equal to the Applicable
Percentage for the Commitment Fee for such day. The Commitment Fee shall accrue from and including
the Effective Date to but excluding the last day ot the Availability Period on the amount by which such
Lender's Commitment exceeds the sum of its Revolving Qutstandings (solely for this purpose, exclusive
of Swingline Exposure} un such day. The Commitment Fee shall be payable on the last day of each of
March, June, September and December and on the Termination Date.

(b) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent a fec (the
“Letter of Credit Fee™) for cach day at a rate per annum equal 1o the Applicable Percentage for the Letter
of Credit Fee for such day. The Letter of Credit Fee shall acerue from and including the Effective Date to
but excluding the last day of the Availability Period on the aggregate amount available for drawing under
any Letters of Credit outstanding on such day and shall be payable for the account of the Lenders ratably
in proportion to their participations in such Letter(s} of Credif. In addition, the Borrower shall pay to cach
[ssuing Lender a fee (the “Fronting Fee™) in respect of each Letter of Credit issued by such Issuing Lender
computed al the rate of 0.20% per annum on the average wimount available for drawing under such Letter(s)
of Credit. Fronting Fees shall be due and payable quarterly in arrears on each Quarterly Date and on the
Terninination Date (or such earlier date as all Letters of Credit shall be canceled or expire}. In addirion. the
Borrower agrees to pay to cach [ssuing Lender, upon cach issuance of. payment under. and/or amendment
of, a Letter of Credit, such amount as shall at the time of such issuance, payment or amendment be the
administrative charges and expenses which such Issuing Lender is customarily charging for issuances of|
payments under, or amendments to letters of credit issued by it.

(¢} Payments. [xcept as otherwise provided in this Section 2.07, accrucd fecs under this
Section 2,87 in respect of Loans and Letter of Credit Liabilities shall be payable quarterly in arrears on each
Quarterly Date. on the last day of the Availability Period and, il later, on the date the Loans and Letter of




Credit Liabilitics shall be repaid in their entircty. Fees paid hercundcer shall not be refundable under any
circumstanecs.

Section 2.08 Adjustimenis of Commitments.

(a) Optional Termination or Reductions of Commitments (Pro-Rata). The Borrower may.
upon at least three Business Days’ prior wrilten notice to the Administrative Agent, permanently
(i} terminate the Commitments, if there are no Revolving Quistandings at such time or (ii) ratably reduce
from time to time by a mintmum amount of $10,000,000 or any larger integral multiple ot $5.000,000, the
aggregate amount of the Commitments i cxcess ot the aggregate Revolving Outstandings. Upon receipt
of any such notice, the Administrative Agent shall promptly notify the Lenders, 1f the Commitinents are
terminated in their entivety, all acerued fees shall be payable on the effective date of such termination.

(b) Replacement of Tenders; Optional Termination of Commitments {Non-Pro-Rata), 1t (1)
any Lender has demanded compensation or indemnification pursuant to Sections 2,14, 2,15, 2,16 or 2.17,
(11} the obligation of any Lender to make Euro-Dollar Loans has been suspended pursuant to Section 2.15
or (i1} any Lender is a Defaulting Lender (each such Lender described in clauses (1), (ii} or (i) being a
“Retiring Lender™}, the Borrower shall have the right, if no Default then exists, to replace such Lender with
one or more Eligible Assignees (which may be one or more of the Continuing Lenders) (ecach a
“Replacement Lender™ and. eollectively. the “Replacement Lenders™ rcasonably acceptable to the
Administrative Agent, The replacernent of a Retiring Lender pursuant to this Section 2.08(b) shall be
effective on the tenth Business Day (the “Replacement Date™) following the date ol notice given by the
Borrower of such replacement to the Retiring Lender and each Continuing Lender through the
Administrative Agent, subject to the satisfaction of the following conditions:

(i) the Replacement Lender shall have satisfied the conditions to assigmment and
assumption set forth in Section 9.06(¢} (with all fees payable pursuant 1o Section 9.06(c¢) 1o be paid
by the Borrower) and. in connection therewith, the Replacement Lender(s) shall pay:

(A) to the Retiring Lender an amount equal in the aggregate to the sum of (x)
the principal of, and all accrued but unpaid interest on. all outstanding Loans of the Retiring
Lender, (y) all unpaid drawings that have been funded by {and not reimbursed to) the
Retiring Lender under Scction 3.10, 1ogether with all acerucd but unpaid interest with
respect thereto and (z) all accrued but unpaid fees owing to the Retiring Lender pursuant
to Scction 2.07: and

{B) 1o the Swingline Lender an amount equal to the aggregate amount owing
by the Retiring Lender to the Swingline Lender in respect of all unpaid refundings of
Swingline Loans requested by the Swingline Lender pursuant to Section 2.02(b)}1), to the
extent such amount was not theretofore tunded by such Retiring Lender; and

(O) to the Issuing Lenders an amount cqual to the aggregate amount owing by
the Retiring Lender to the Issuing Lenders as reimbursement pursuant to Section 3.09, to
the extent such amount was not theretofore funded by such Retiring Lender; and

(i) the Borrower shall have paid to the Administrative Agent for the account of the
Retiring Lender an amount equal to all obligations owing to the Retiring Lender by the Borrower
pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to tn clause (IMA) above).




On the Replacement Drate, cach Replacement Lender that is a New Lender shall becoine a Lender
hereunder and shall succeed to the obligations of the Retiring Lender with respect to outstanding Swingline
Loans and Letters of Credit to the extent of the Commitment of the Retiring Lender assumed by such
Replacement Lender, and the Retiring Lender shall cease to constitute a Lender hereunder; provided. that
the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall continue to inure to the benefit
of a Retiring Lender with respect to any Loans made. any Letters of Credit issued or any other actions taken
by such Retiring Lender while it was a Lender.

[n lieu of the foregoing, subject to Section 2.08(e), upon express written consent of Continuing
Lenders holding more than 50% of the aggregate amount of the Commitments of the Continuing Lenders,
the Borrower shall have the right to permanently terminate the Commitment ot a Retiring Lender in full.
Upon payment by the Borrower to the Administrative Agent for the account of the Retiring Lender of an
amount equal to the sum of (i) the aggregate principal amount of all Loans and Reimbursement Obligations
owed to the Retiring Lender and (ii) all acerued interest, fees and other amounts owing to the Retiring
Lender hercunder, including, without limitation, all amounts payable by the Borrower o the Retiring
Lender under Scctions 2.12, 2,16, 2.17 or 8.03, such Retiring Lender shall cease to constitute a Lender
hereunder; provided, that the provisions of Sections 2.12, 2.16, 2.17 and 9.03 of this Agreement shall inure
to the benefit of a Reliring Lender with respect (o any Loans made, any Letters of Credit issued or any other
actions laken by such Retiring Lender while il was a Lender.

() Optiona| Tenmination of Defaulting Lender Commitment {Non-Pro-Rata). At uny time a
Lender is @ Defaulting Lender, subject (o Section 2.08(¢), the Bormrower may lerminate in full the
Commitment of such Defaulting Lender by giving notice to such Defaulting Lender and the Administrative
Agent, provided, that, (i) at the time of such termination. (A} no Default has occurred and is continuing (or
alternatively, the Required Lenders shall consent to such termination) and (B) either (x) no Revolving
Loans or Swingline Loans are outstanding or {y) the aggregate Revolving Qutstandings of such Defaulting
Lender in respect of Revolving Louns is zero; (ii) concurrently with such termination, the aggregate
Commitments shall be reduced by the Commitment of the Defaulting Lender; and (iii} concurrently with
any subsequent payment of interest or fees to the Lenders with respect to any period before the termination
of a Defaulting Lender’s Commitment, the Borrower shall pay to such Defaulting Lender its ratable share
{based on its Commitment Ratio belore giving effect to such termimation) of such interest or fees, as
applicable. The termination of a Defaulting Lender's Commitment pursuant to this Section 2.08(c¢) shall
not be deemed to be a waiver of any right that the Borrower, Administrative Agent, any Issuing Lender or
any other Lender may have against such Deflaulting Lender.

(< Termination Date; Optional Extensions.
(i} The Commitments shall terminate on the Termination Date.
(i1} The Borrower may, by sending an Extension Letter to the Administrative Agent

(in which case the Administrative Ageni shall promptly deliver a copy (o each of the Lenders), not
less than thirty {30} nor more than ninety {90) days prior to each anniversary of the Effective Date
{such anniversary, the "Lxtension Date™) request, but on not more than two occasions during the
term of the revolving credit facilitics hereunder, that the Lenders extend the Termination Date then
in effect (the “Cument Tenmination Date™) so that 1t will occur up to one year after the Current
Termination Date. Each Lender, acting in its sole discretion, may, by notice to the Administrative
Agent given no later than fifteen {15} days prior to each anniversary of the Effective Date, as
applicable (the “Llection Date™). advise the Administrative Agent in writing whether or not it
agrees to such extension {cach Lender to respond negatively to such request being referred to herein
as a "Non-Extending Lender™); provided, that, any Lender not responding to such request within
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such time period shall be deemed to be a Non-Extending Lender. The clection of any Lender to
agree to such ¢xtension shall not obligate any other Lender to agrec.

(i) (A) If Lenders holding Commitments that aggregate at least 51% of the aggregate
Commitments of the Lenders on or prior to the Election Date shall not have agreed to extend the
Termination Date, then the Current Termination Date shall not be so extended and the outstanding
principal balance of all loans and other amounts payable hereunder shall be due and payable on the
Current Termination Date. (B} If (and only i) Lenders holding Commitments that aggrepale at
least 51% of the aggregate Revolving Commitments of the Lenders on or prior to the Election Date
shall have agreed to extend the Current Termination Date, then the Termination Date applicable 1o
the Lenders that arc Extending Lenders shall, as of the Extension Date, be the day that 1s one year
after the Current Termination Date. In the event of such extension, the Commitment of cach Non-
Extending Lender shall terminate on the Current Termination Date applicable to such Non-
Extending Lender, all Loans and other amounts payable hereunder to such Non-Extending Lender
shall become due and payable on such Current Termination Date and the aggregate Commitments
of the Lenders hercunder shall be reduced by the aggregate Commitments of Non-Extending
Lenders so terminated on and after such Current Tenmination Date,  Fach Non-Extending Lender
shall be required to maintain its original Commitment up to the Termination Date, or Current
Termination Daile, as applicable, to which such Non-Extending Lender had previously agreed.

(iv) in the event that the conditions of clause (B) of paragraph (iit) above have been
satisfied, the Borrower shall have the right on or betore the applicable Extension Date, at its own
expense, to require any Non-Extending Lender to transfer and assign without recourse or
representation (except as to title and the absence of Liens created by it} (in accordance with and
subject to the restrictions contained in Section 9.06(c)) all its intcrests, rights and obligations under
the Loan Documents {including with tespect to any Letter of Credit Liabilities) to one or more
Eligible Assignees {which may include any Lender) (each, an “Additional Commitment Lender™),
provided, that (x} such Additional Commitment Lender, if not already a Lender hereunder, shall be
subject to the approval of the Administrative Agent, the Swingline Lender and the Issuing Lenders
(not to be unrcasonably withheld), (y) such assignment shall become effective as of the applicable
Extension Date and (z) the Additional Commitment Lender shall pay to such Non-Extending
Lender in immediately available funds on the effective date of such assignment the principal of and
interest accrued to the date of payment on the Loans made by such Non-Extending Lender
hereunder and all other amounts accrued for such Non-Extending Lender’s account or owed to it
hereunder.

(v) Notwithstanding the foregoing, no extension of the Termination Date shall become
effective unless, on the Extension Date, (i) the conditions set forth in Section 4.02 shall be satisfied
(with all references in such paragraphs to the making of a Loan or issuance ot a Letter of Credit
being deemed to be references to the cxtension of the Commitments on the Extension Date), (i1}
any necessary governmental, regulatory and third party approvals, including, without limitation
any KPSC. VSCC and/or FERC approval required 10 authorize the extension of the Termination
Date shall be in full force and effect, in each case without any action being taken by any competent
authority which could resirain or prevent such transaction or impose, in the reasonable judgment
of the Administrative Agent. materially adverse conditions upon the consummation of the extension
of the Termination Date and (111) the Admimstrative Agent shall have received (a) a certificate to
that effect, with any necessary wovernmental, regulatory or third party approvals attached thereto,
dated the Extension Date and executed by a Responsible Officer of the Borrower and (b} opinions
of counsel tor the Borrower, addressed to the Administrative Agent and each Lender, dated the
Exiension Date, in form and substance satisfactory to the Administrative Agent.




(c) Redetermination of Commitment Ratios. On the date of termination of the Commitment
of a Retiring Lender or Defaulting Lender pursuant to Section 2.08(b) or (¢), or, if the Termination Date
has been extended pursuant W Section 2.08(d) with respect to seme, but not all, Lenders, the date on which
the Current Termination Date with respect to Non-Extending Lenders occurs, the Commitinent Ratios of
the Continuing Lenders or the Extending Lenders. as applicable, shall be redetermined after giving effect
thereto, and the participations of the Continuing Lenders or the Extending Lenders, as applicable, in and
obligations of the Continuing Lenders or Extending Lenders, as applicable, in respect of any then
outstanding Swingline Loans and Letters of Credit shall thereafier be based upon such redetermined
Cominitment Ratios {as adjustied pursuant 1o Sections 2.19 and 2.20). The right of the Borrower to effect
such a termination pursuant to Section 2.08(b) or (¢) is conditioned on there being sufTicient unused
availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings
will not cxceed the aggregate Commitments after giving effect to such termination and redetermnation.

Section 2.09  Maturily of Loans; Mandatory Prepayments.

(a} Scheduled Repayments and Prepayments of Loans; Overline Repayments.

(i} The Revolving Loans shall mature on the Termination Date. and any Revolving,
Loans, Swingline Loans and Letter ot Credit Liabilities then outstanding (together with accrued
interest thereon and fees in respect thercof) shall be duc and payable or. in the case of Letters of
Credit, cash collateralized pursuant to Scction 2.09(a)ii). on such date.

(i1) tf on any date the aggregate Revolving Outstandings exceed the aggregate amount
ot the Commitments {such cxcess, a “Revolving Qutstandings Excess™), the Borrower shall prepay,
and there shall become due and payable (together with accrued interest thereon) on such date, an
aggregate principal amount ol Revolving Loans andfor Swingline Loans equal to such Revolving
Outstandings Excess. If, at a time when a Revolving Outstandings Excess exists and (x) no
Revolving Loans or Swingline Loans are outstanding or (v} the Comunitment has been terminated
pursuant to this Agrecment and. in cither ease. any Letter of Credit Liabilitics remain outstanding,
then, in either case, the Borrower shall cash collateralize any Letter of Credit Liabilities by
depositing into a cash collateral account established and maintained {including the investments
made pursuant thereto) by the Administrative Agent pursuant to a cash collateral agreement in form
and substance satisfactory to the Administrative Agent an amount in cash equal to the then
outstanding Letter of Credit Liabilities. In determining Revolving Outstandings for purposcs of
this clause (i1), Letter of Credit Liabilities shall be reduced to the extent that they are cash
collateralized as contemplated by this Scction 2.09a)Gi).

(k) Applications of Prepayments and Reductions.

(i) Each payment or prepayment of Loans pursuant to this Section 2.09 shall be
applied ratably to the respective Loans of all of the Lenders.

(i) Each payment of principal of the Loans shall be made together with interest
acerucd on the amount repaid to the date of payment.

{un Each payment of the Loans shall be applied to such Groups of Loans as the
Borrowcer may designate (or, failing such designation, as determined by the Administrative Agent).




Section 2.10 Optional Prepayments and Repayiments.

(a) Prepayments of Loans. Other than in respect of Swingline Loans, the repayment of which
is governed pursuant to Section 2.02(b). subject to Section 2.12. the Borrower may {i) upon at least one (1)
Business Day's notice to the Administrative Agent, prepay any Base Rate Borrowing or (ii) upon at least
three {3) Business Days” notice to the Administrative Agent, prepay any Euro-Dollar Borrowing, in cach
case in whole at any time, or from time to time in part in amounts aggregating $10,000,000 or any larger
integral multiple of $1,000,000, by paying the principal amount (o be prepaid together with acerued interest
thereon to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the
Loans of the several Lenders included in such Borrowing.

(b) Notice to Lenders. Upon receipt of a notice of prepayment pursuant to Section 2.10(a), the
Administrative Agent shall promptly notify each Lender of the contents thereof and of such Lender’s ratable
share (if any) of such prepayment, and such notice shall not thereafter be revocable by the Borrower.

Section 2.11  General Provisions as to Payments.

{a) Payments by the Borrower. The Borrower shall make each payment of principal of and
interest on the Loans and Letier of Credit Liabilities and fees hereunder (other than tecs payable directly to
the [ssuing Lenders) not later than 12:00 Noon {Charlotte. North Carolina time) on the date when due,
without set-off, counter¢laim or other deduction, in Federal or other funds immediately avaitable in
Charlotte, North Carolina, to the Administrative Agent at its address referred to in Section 9.01. The
Administrative Agent will promptly distribute to each Lender iis ratable share aof each such payment
reccived by the Administrative Agent for the account of the Lenders. Whenever any payment of principal
of or interest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be due on g day which
15 not a Business Day, the date for payment thereol shall be extended 1o the next succeeding Business Day.
Whenever any payment of principal of or interest on the Euro-Dollar Loans shall be due on a day which is
not a Business Day. the date for payment thereot shall be extended to the next succecding Business Day
unless such Business Day falls in another calendar month, in which case the date for payment thercof shall
be the next preceding Business Day. It the date for any payment of principal is extended by operation of
law or otherwise, interest thereon shall be payable for such extended time.

(b Distributions by the Administrative Agent. Unless the Administrative Agent shall have
received notice from the Borrower prior to the date on which any payment is due to the Lenders hereunder
that the Borrower will not make such payment in full. the Adininistrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative
Agent inay, in reliance upon such assumption, cause to be distributed to each Lender on such due date an
amount equal to the amount then due such Lender. [f and to the extent that the Borrower shall not have so
made such payment, cach Lender shall repay to the Administrative Agent forthwith on demand such amount
distributed t0 such Lender together with interest thereon, for cach day from the date such amount is
distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at
the Federal Funds Rate.

Section 2,12 Funding Losses, If the Borrower makes any payment of principal with respect to
any Euro-Dollar Loan pursuant to the terms and provisions of this Agreement (any conversion of a Euro-
Doliar Loan to a Base Rate Loan pursuant to Section 2.1% being treated as a payment of such Euro-Dollar
Loan on the date of conversion for purposes of this Section 2.12) on any day other than the last day of the
[ntcrest Periad applicable thereto, or the last day of an applicable period fixed pursuant to Scction 2.06(c),
or if the Borrower fails to borrow, convert or prepay any Eure-Dollar Loan after notice has been given in
accordance with the provisions of this Agreement, or in the event of payment in respect of any Euro-Dollar
Loan other than on the last day of the Interest Period applicable thereto as a result of 2 request by the
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Borrower pursuant to Section 2.08(b), the Borrower shall reimburse cach Lender within fifteen (15) days
after demand for any resulting loss or expense incurred by it (and by an existing Participant in the related
Loan), including, without limitation, any loss incurred in obtaining, liquidating or employing deposils from
third parties. but excluding loss of margin for the period after any such payment or failure to borrow or
prepay: provided. that such Lender shall have delivered to the Borrower a certificate as to the amount of
such loss or expense, which certificate shall be conclusive in the absence of manifest error.

Section 2.13 Computation of Interest and Fees. Interest on Loans based on the Prime Rate
hereunder and Letter of Credit Fees shall be computed on the basis of a year of 365 days (or 366 days ina
leap year) and paid tor the actual number of days clapsed. All other interest and fees shall be computed on
the basis of a year of 360 days and paid for the actual number of days clapsed (including the first day but
cxcluding the last day).

Section 2.14 Basis for Determining Interest Rate Inadequaie., Unfair or Unavailable.

(a) Circumstances Affecting LIBOR Rate Availability. Subject to clause (b) below, in
connection with any request for a Euro-Dollar Loan, Swingline Loan, a conversion to or continuation
thereof or otherwise, if for any reason (i} the Administrative Agent shall determine (which determination
shall be conclusive and binding absent manitest error) that Dollar deposits arc not being otfered to banks
in the London interbank curedollar market for the applicablc amount and Interest Period of such Loan, (i1}
the Administrative Agent shall determine (which determination shall be conclusive and binding absent
manilest error) that reasonable and adequate means do not exist for the ascertaining the Loadon Interbank
Offered Rate or the LIBOR Market [ndex Rate for such Interest Meriod with respect to a proposed Euro-
Dollar Loan or Swingline Loan or (iti) the Required Lenders shall determiine (which determination shall be
conclusive and binding absent manifest error) that the London Interbank Otfered Rate or the LIBOR Market
Index Rale does not adequately and fairly reflect the cost to such Lenders of making or mantaining such
Loans during such Interest Period, then. in each case, the Administrative Apent shall promptly give notice
thereof to the Borrower. Thereafter. until the Administrative Apent notifies the Borrower that such
circumstanees no longer exist, the obligation of the Lenders to inake Euro-Dollar Loans or Swingline Loans,
as applicable, and the right of the Borrower to convert any Loan to or continue any Loan as a Euro-Dollar
Loan or Base Rate Loan computed on the basis of the LIBOR Market Index Rate or the Londen Interbank
Offered Rale, as applicable, shail be suspended. and the Borrower shall either {A) repay in full (or cause 1o
be repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan,
together with accrued interest thereon (subject to Scetion 9.18), on the last day of the then current [nterest
Period applicable to such Euro-Dollar Loan or Swingline Loarn: or {B) convert the then outstanding
principal amount of each such Euro-Dollar Loan or Swingling Loan to 4 Base Rate Loan as of the last Jay
of such Interest Period.

(b) Benchimark Replacement Setting.

(i) (A) Benchmark Replacement. Notwithstanding anything to the contrary herein
or in any other Loan Document, it'a Benchmark Transition Event, an Early Opt-in Election or an
Other Benchmark Rate Election. as applicable, and its related Benchmark Replacement Date have
occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then
(x} if a Benchmark Replacement is determined in accordance with clause (a)(1) or (a)(2) of the
definition of “Benchmark Replacement™ for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark scttings without any
amendment to, or further action or consent of any other party to, this Agrcement or any other Loan
Document and {y) if a Benchmark Replacement is determined in accordance with clause (a}(3) or
clause {c) of the definition of “*Benchimark Replacement™ lor such Bencbmark Replacement Date,




such Benchmark Replacement will replace such Benchmark tor all purposes hereunder and under
any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. on the [ifih (5%)
Business Day after the date notice of such Benchmark Replacement is provided to the Lenders
without any amendment to, or further action or consent of any other party to, this Apreement or
any other Loan Document so long as the Administrative Agent has not received, by such time,
written notice of objection to such Benchmark Replacement from Lenders comprising the Required
Lenders. If an Unadjusted Benchmark Replacement is Daily Simple SOFR, all interest payments
will be payable on a monthly basis.

(B) Notwithstanding anything to the contrary hercin or in any other Loan
Document, if a Term SOFR Transition Event and its related Benchmark Replacement Date have
occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then
the applicable Benchmark Replacement will replace the then-current Benchmark for all purposes
hereunder or under any Loan Document in respect of such Benchmark setting and subsequent
Benchmark settings, without any amendment to. or further action or consent of any other party to.
this Agreement or any other Loan Document; provided that this clausc (B) shall not be ctfective
unless the Administrative Agent has delivered o the Lenders and the Bormower a Termn SOFR
Notice. For the avoidance of doubt, the Administrative Agent shall not be required to deliver a
Term SOFR Notice after a Term SOFR Transition Event and may elect or not elect to do so in its
sole discretion.

(i1} Benchmark  Replacement  Conforining Changes, In connection  with  the
implementation of a Benchmark Replacement. the Administrative Agent will have the right to make
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to
the conirary hercin or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become eftective without any turther action or
consent of any ather party to this Agreement or any other Loan Document,

(i)  Notices; Standards tor Decisions and Determinations. The Administrative Agent
will promptly notity the Borrower and the Lenders of (A) any occurrence of a Benchmark
Transition Event, a Tenm SOFR Transition Event. an Early Opt-in Election or an Other Benchmark
Rate Election, as applicable, and its related Benchmark Replacement Date, (B) the implementation
of any Benchmark Replacement. (C} the efTectiveness of any Benchmark Replacement Conforming
Changes. (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Scetion
2.14{b){iv) below and (E) the commncencement or conclusion of any Benchmark Unavatilability
Period. Any detenmination, decision or election that may be made by the Administrative Agent or,
il applicable, any Lender {or group of Lenders) pursuant to this Section 2.14(b), including any
determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of
an cvent. circumstance or date and any deciston to take or refrain froin tzking any action or any
sclection, will be conclusive and binding absent manifest crror and may be made in iis or their solc
discretion and without consent from any other parly to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant to this Section 2.14(b).

(iv)  Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary
heretn or in any other Loan Document, at any time (including in connection with the
nnplementation of a Benchmark Replacement), (A} if the then-current Benchmark is a term rate
(including Term SOFR. the London Interbank Offered Rate or LIBOR Market Index Rate) and
either {1) any tenor for such Benchmark is not displayed on a screen or other information service
that publishes such rate trom time to time as selected by the Administrative Agent in its reasonable
discretion or (2) the regulatory supervisor for the administrator of such Benchmark has provided a
public statement or publication of information announcing that any tenor for such Benchmark is or
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will be no longer representative, then the Administrative Ageni may modify the definition of
“Interest Period”™ (or uny similar or analogous definition) for any Benchmark settings at or after
such time to remove such unavailable or non-representative tenor and (B) if a tenor that was
removed pursuant to clause (A) above either (1) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchmark Replacement) or {2) is not, or is no
longer. subject to an announcement that it is or will no longer be representative for a Benchmark
{including a Benchmark Reptacement). then the Administrative Agent may modify the definition
of “Interest Peried” (or any similar or analogous definition) for all Benchmark settings at or after
such time to reinstate such previously removed tenor.

{(v) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period, (A) the Borrower may revoke any pending
request [or a borrowing of, conversion to or continuation of Euro-Dollar Loans or Swingline Loans
to be made, converted or continued during any Benchmark Unavaiiability Period and. failing that,
the Borrower will be deemed to have converted any such request into a requesi for a borrowing of
or conversion to Basc Rate Loans and (B) any outstanding atfeeted Furo-Dollar Loans or Swingline
Louns will be deemed to have been converted to Base Rate Loans at the end of the applicable
Interest Penod. Duning any Benchmark Unavailability Penod or at any time that a tenor for the
then-current Benchmark is not an Available Tenor, the component of the Base Rate based upon the
then-current Benchmark or such tenor for such Benchimark, as applicable, will not be used in any
determination of the Base Rate.

(vi) London Interbank Offered Rate Benchmark Transition Event. On March 5, 2021,
the IBA. the administrator of the London interbank offered rate, and the FCA. the regulatory
supervisor of the IBA, made the Announcements that the tinal publication or representativeness
date for Dollars for (1) 1-week and 2-month London interbank offered rate tenor settings witl be
December 31, 2021 and (I1) overnight, 1-month, 3-month, 6-month and 12-month London
interbank ofTered rate tenor settings will be June 30, 2023, No successor administrator for the 1BA
was identified in such Announcements. The parties hereto agree and acknowledge that the
Announcements resulted in the occurrence of a Benchmark Transition Event with respect to the
London interbank offered rate pursuant o the terms of this Agreement and that any obligation of
the Administrative Agent to nolify any parties of such Benchimark Transition Event pursuunt to
clause (iit) of this Section 2, 1d(h) shall be deemed satisfied.

Scction 2,15 Hlcgality. If. on or after the datc of this Agreement, the adoption of any applicable
law, rule or regulation, or any change in any applicable law, rule or reguiation, or any change in the
interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charpged with the interpretation or administration thereof, or compliance by any Lender {or its Euro-Dollar
Lending Office) with any request ot dircctive {whether or not having the force ot law) of any such authority,
central bank or comparable agency shall make it unlawful or impossible for any Lender (or its Furo-Dollar
Lending Office) to make, maintain or fund its Euro-Dollar Loans and such Lender shall so notify the
Administrative Agent, the Administrative Agent shall forthwith pive notice thereof 1o the other Lenders
and the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that
the circumstances giving risc to such suspension no longer cxist, the obligation of such Lender to make
Curo-Dollar Loans. or to convert outstanding Loans into Furo-Dollar Loans, shall be suspended. Betore
giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate
different Euro-Dollar Lending Office if such designation will avoid the need lor giving such notice and will
not, in the judgment of such Lender. be otherwise disadvantageous to such Lender. If such notice is given,
each Curo-Dollar Loan of such Lender then outstanding shall be converted to a Basc Rate Loan cither (a)
on il last day of the then current lnterest Period applicable to such Curo-Dollar Loan if such Lender may
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lawfully continue to maintain and ftund such Loan to such day or {b) immecdiately it such Lender shall
determing that it may not lawfuily continuc to maintain and fund such Loan to such day.

Section 2,16 Increased Cost and Reduced Return.

(a) Increased Costs, 1f after the Eftective Date, the adoption of any applicable law, rule or
regulation, or any change in any applicable law, rule or regulation, or any change in the interpretation or
administration thereof by any Governmental Authority, central bank or comparable agency charged with
the interpretation or administration thereot, or compliance by any Lender (or its Applicable Lending Office}
with any request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency shall (i) impose, modify or deem applicable any reserve (including, without
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System),
special depasit, insurance assessment or similar requirement against Letters of Credit issued or participated
in by, assets of. deposits with or for the account of or credit extended by. any Lender (or its Applicable
Lending Office), (ii) subject any Lender or the lssuing Lender to any Tax of any kind whatsoever with
respect o this Agreement, any Letter of Credit, any participation in a Letter of Credit or any Loan made by
it. or change the basis of taxation of payments to such Lender or the [ssuing Lender in respect thereof (other
than (A} Indemnified Taxes, (B) Other Taxes, {C) the imposition of, or any change in the rate of, any Taxes
described in clause (i) a} and clauses (ii) through {iv) of the definition of lndemnified Taxes in Section
2.17(a), {D) Connection Income Taxes, and (E) Taxes attributable to a Lender’s or an I[ssuing Lender’s
tailure to comply with Section 2,17(e)} or (ili) impose on any Lender (or its Applicable Lending Otfice) or
on the United States market for certificates of deposit or the London interbank market any other condition
alfecting its Euro-Dellar Loans, Notes, obligation to rnake Euro-Dollar Loans or obligations hereunder in
respect of Letters of Credit, and the result of any of the foregoing is to increase the cost to such Lender {(or
its Applicable Lending Otfice) of making or maintaining any Euro-Dollar Loan, or of issuing or
panticipating in any Letter of Credit, or to reduce the amount of any sum received or receivable by such
Lender (or its Applicable Lending Office)} under this Agreement or under its Notes with respect thereto,
then, within fifteen (15} days after demand by such Lender {with a copy to the Administrative Agent}, the
Borrower shall pay to such Lender such additional amount or amounts, as determined by such Lender in
good faith, as will compensate such Lender tor such increased cost or reduction, solely to the extent that
any such additional amounts were incurred by the Lender within nincty {90} days of such demand.

(b Capital Adequacy. If any Lender shall have determined that, after the Effective Date, the
adoption of any applicable law, rule or regulation regarding capital adequacy or liquidity. or any change in
any such law. rule or regulation, or any changce in the interpretation or administration thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or any request or directive regarding capital adequacy (whether or not having the
force of Jaw) of any such authority, central bank or comparable agency. has or would have the eftect of
reducing the rate of return on capital of such Lender {or any Person controlling such Lender) as a
conscquence of such Lender’s obligations hereunder to a level below that which such Lender (or any Person
controlling such Lender) could have achieved but for such adoption, change, request or directive (taking
into consideration its policies with respect (o capital adequacy}, then from time to time, within [ifteen (15}
days afiter demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to
such Lender such additional amount or amounts as will compensate such Lender (or any Person controlling
such Lender) for such reduction, solely to the extent that any such additional amounts were incurred by the
Lender within ninety (9G) days of such demand.

(c) Notices. Each Lender will promptly notify the Borrower and the Administrative Agent of
any cvent of which it has knowledge, occurring atier the Effective Date, that will entitle such Lender to
compensation pursuant to this Section and will designate a different Applicuble Lending Office if such
designation will avoid the need for, or reduce the amount of, such compensation and will not, in the




Judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate of any Lender
claiming compensation under this Section and setting forth in reasonable detai! the additional amount or
amounts to be paid to it hereunder shall be conclusive in the absence of manifest error. [n detenmining such
amount, such Lender may use any reasonable averaging und attribution methods,

(d) Notwithstanding anything to the contrary hercin, (x) the Dodd-Frank Wall Strect Refonn
and Consumer Protection Act and all requests, rules, guidelings or directives thereunder or issued in
connection therewith and (y) all requests, rules, puidelines or directives promulgated by the Bank for
International Settlements. the Basel Committee on Banking Supervision {or any successor or similar
authority) or the United States or foreign regulatory authoritics, in cach case pursuant to Basel 111, shall in
cach casc bc deemed to be a “change in law™ under this Article i1 regardless of the date enacted, adopted
or issucd.

Section 2.17 Taxes.

(a) Payvinents Net of Certain Taxes, Any and all payments made by the Borrower to or for the
account of any Lender or any Agent hereunder or under any other Loan Document shall be made free and
clear of and without deduction for any and all Taxes, excluding: (i) Taxes imposed on or measured by the
nct income {including branch profits or similar Taxes) of, and pross receipts, franchisc or similar Taxcs
iinposcd on, any Agent or any Lender (a) by the jurisdiction (or subdivision thereof} under the laws of
which such Lender or Agent is organized or in which its principal office is located or, in the cuase of each
Lender, in which its Applicable Lending Office is located or (b} that are Other Connection Taxes, (ii) in
the case of each Lender, any United States withholding Tax imposed on such payments, but only to the
extent that such Lender is subject to United States withholding Tax at the time such Lender first becomes
a party to this Agrecment or changes its Applicable Lending Officc, (iii) any backup withholding Tax
imposed by the United States (or any state or locality thereof) on a Lender or Adininistrative Agent, and
(iv) any Taxes imposed hy FATCA (all such nonexcluded taxes. duties, levies. imposts, deductions,
charges, withholdings and liabilities being hereinafter referred to as “Indemnified Taxes™). If the Borrower
shall be required by law to deduct any Taxes from or in respect of any sum payable hercunder or under any
other Loan Document to any Lender or any Agent, (i) if the Tax represents an Indeinnificd Tax, the sum
payable shall be incressed as necessary so that after making all such required deductions (including
deductions applicable to additional sums payabie under this Section 2.17(a)) such Lender or Agent (as the
case may be) receives an amount equal to the sum it would have received had no such deductions been
made, (i1} the Borrower shall make such deductions, (iii} the Borrower shall pay the tull amount deducted
10 the relevant taxation authority or other Goverminental Authority in accordance with applicable law and
{(iv) the Borrower shall furnish to the Administrative Agent, for delivery to such Lender, the oniginat or a
certified copy of a receipl evidencing payment thereof,

(b Other Taxes. In addition, the Borrower agrecs to pay any and all present or future stamp
or court or documentary Taxes and any other excise or property Taxes, which atise from any payment mude
pursuant to this Agreement, any Note or any other Loan Document or from the execution, delivery.
performance, registration or enforcement of, or otherwise with respect to, this Agreement, any Note or any
other Loan Document (collectively, “Other Taxes™).

(<) [ndemnification, The Borrower agrees to indemnify each Lender und each Agent for the
full amount of Indemnified Taxes and Other Taxes (inctuding, without limitation, any Indemnified Taxes
or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 2.1%(c)),
whether or not correetly or legally asserted, paid by such Lender or Agent (as the casc may be) and any
liability {including penaltics. interest and cxpenscs) arising therefrom or with respect thereto as certificd in
good faith to the Bormower by each Lender or Agent seeking indemmification pursuant to this
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Section 2.17{c). This indemnification shall be paid within 15 days after such Lender or Agent (as the casc
may be) inakes demand therefor.

(d) Refunds or Crediis. If'a Lender or Agent receives a refund, credit or other reduction from
a taxatlon authority for any Indemnificd Taxes or Other Taxes for which it has been indemmnified by the
Borrowcr or with respect to which the Borrower has paid additional amounts pursuant to this Scction 2.17,
it shall within fificen (15) days from the date of such receipt pay over the amount of such refund, credit or
other reduction to the Borrower {but only (0 the extent of indemnily payments made or additional amounts
paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes piving
rise to such refund. credit or other reduction), net of all reasonable out-of-pocket expenses of such Lender
or Agent (as the casc may be} and without imterest {other than interest paid by the relevant taxation authority
with respect to such refund, credit or other reduction); provided, however, that the Bormower agrees to repay.
upon the request of such Lender or Agent (as the case may bej, the amount paid over to the Borrower (plus
penalties, interest or other charges) to such Lender or Agent in the event such Lender or Agent is required
to repay such refund or credit to such taxation authority.

(e) Tax Forms and Certificates. On or before the date it becomes a party o this Agreement,
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent, and at
any time it changes its Applicable Lending Office: (i) each Lender that is a “United States person™ within
the meaning of Sectien 7701(a)(30) of the Internal Revenue Code shall deliver to the Borrower and the
Administrative Agent one (1) properly completed and duly executed copy of Intemal Revenue Service
Form W-9, or any successor form prescribed by the Intemal Revenue Service, or such other documentation
or information prescribed by applicable law or reasonably requested by the Borrower or the Administrative
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an
excimption trom United States backup withholding Tax or information reporting requirements: and {ii} cach
Lender that is not 4 “United States person”™ within the meaning of Section 7701(a)30) of the Internal
Revenue Code (a “Non-U.S. Lender™) shall deliver to the Borrower and the Administrative Agent: {A) one
{1} properly completed and duly executed copy of Internal Revenue Service Form W-8BEN or W-8BEN-
E. or any successor form prescribed by the Internal Revenue Service, (x) certifving that such Non-U.S.
Lender is entitled to the benefits under an income tax treaty to which the United States is a party which
gxempts the Non-U.S, Lender from United States withholding Tax or reduces the rate of withholding Tax
on paymenis of interest {or the account of such Non-U.S. Lender and (y) with respect to any other applicable
payments under or entered into in connection with any Loan Document, establishing an exemption from,
or reduction of, United States withholding Tax pursuant to the “business profits” or “‘other income™ article
of such tax treaty: (B) onc (1) properly completed and duly executed copy of Internal Revenue Scrvice
Form W-BECI, or any successor form prescribed by the Intermal Revenue Service, certifying that the income
receivable pursuant to this Agreement and the other Loan Documents is effectively connected with the
conduct of a trade or business in the United States: {C) in the case of a Non-U.5. Lender claiming the benefit
of the exemptiou for portfolic interest under Section 871(h) or 881{c) of the [nternal Revenue Code, one
(1) properly completed and duly cxccuted copy of internal Revenue Service Form W-8BEN or W-8BEN-
E., orany successor form prescribed by the Internal Revenue Service, together with a certificate to the effect
that (x} such Non-ULS. Lenderisnot (1) a “bank™ within the meaning of Section 881(¢)( 3} A) of the Internal
Revenue Code. {(2) a "10-perceni shareholder™ of the Borrower within the ineaning of Section §71(h)(3)(B)
of the Internal Revenue Code, or (3}a “controlled foreign comoration™ that is described in
Scetion 881{c} 3} C) of the Internal Revenue Code and is related to the Borrower within the meaning of
Scetion 864{d}4) of the Internal Revenue Code and (y) the interest payments in question are not cffectively
connected with a U.S. trade or business conducted by such Non-ULS. Lender; or (D) to the extent the Non-
U.S. Lender is not the beneficial owner, one (1) properly completed and duly executed copy of Internal
Revenue Service Form W-8IMY, or any successor formy prescribed by the Internal Revenue Service.
accompanicd by an Internal Revenue Service Form W-8CCI, W-8BEN, W-8BEN-L. W-9, and/or other
certification documents from cach beneticial owner, as applicable, If a paymcent made to a Lender under
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any Loan Document would be subject to U.S. Federal withholding Tax unposed by FATCA 1f such Lender
tails to comply with the applicable reporting requirements of FATCA (including those contained in Section
1471(bY or 1472{b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower
and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law
{including as prescribed by Scction 147 [{b)(3)(C)i} of the Internal Revenue Code) and such additional
documentation reasonably requested by the Bormower or the Administrative Agent as may be necessary for
the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes
imposed under FATCA, the Borrower and the Administrative Agent shall trcat (and the Lenders hereby
authorize the Admimistrative Agent to treat) this Agreement and any Loan or Letter of Credit issucd under
ot pursuant to this Agreement as nol qualifying as a “grandfathered obligation™ within the meaning of
Treasury Repulation Section 1.1471-2(b)(2)(i). Solely for purposes of this clause {(e). “FATCA™ shall
include any amendments made to FATCA after the date of this Azreement. In addition. each Lender agrees
that trom time 1o time aficr the Effcerive Date, when a lapsc in time or change in circumstances renders the
previous certification obsolete or inaccurate in any material respect, it will deliver to the Borrower and the
Adrinistrative Agent two new accurate and complete signed originals of Intermal Revenue Service Form
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-BIMY or FATCA-related documentation described above, or
successor forms, as the case may be, and such other forms as may be required in order to confirm or establish
the entitlement of such Lender to a continued excmption fromn or reduction in United States withholding
Tax with respect to payments under this Agreement and any other Loan Documecnt, or it shall immediately
notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate.

(H Exclusions. The Borrowcr shall not be required to indemnify any Non-U.S. Lender, or to
pay any additional amount to any Non-U.S. Lendcr, pursuant to Scction 2.17(a), (b} or {¢} in respect of
Indemnified Taxes or Other Taxes to the extent that the obligation to indemnify or pay such additional
amounts would not have arisen hut for the failure of such Non-U.S. Lender to comply with the provisions
ol subsection (&) ahove.

(L) Mitigation, [f the Borrower is required to pay additional amounts to or for the account of
any Lender pursuant 1o this Section 2.17. then such Lender will use reasonable efforts (which shall include
efforts to rebook the Revolving Loans held by such Lender to a new Applicable Lending Office, or through
another branch or affiliate of such Lender) to change the jurisdiction of its Applicable Lending OfTice if, in
the good faith judgment of such Lender. such cfforts (i} will climinate or., if it is not possible to eliminate,
reduce to the greatest extent possible any such additional payment which may thereafter acerue and {ii) is
not otherwise disadvantageous, in the sole determination of such Lender. to such Lender. Any Lender
claiining any indemnity payment or additional amounts payable pursuant to this Section shall use
reasonable efforts (consistent with legal and regulatory restrictions) to deliver to Borrower any certificate
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable
Lending Office if the making of such a [ling or change would avoid the need for or reduce the amount of
uny such indemnity payment or additional amounts that may thereafter acerue and would not, in the sole
determination of such Lender, be olherwise disadvanlageous to such Lender.

(h Confidentiality. Nothing contained in this Section shall require any Lender or any Agent
to make available any of its tax retumns (or any other mformation that it Jeems to be conlidential or
proprictary).

Scetion 2.18 Basc Ratc Loans Substituted tor Atfected Euro-Dollar Loans. If'(a) the obligation
of any Lender to make or maintain, or to convert outstanding Loans to, Furo-Dollar Loans has been
suspended pursuant to Section 2.15 or (b) any Lender has Jemanded compensation under Section 2.16(a)
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with respect to its Euro-Dollar Loans and, in any such case. the Borrower shall, by at least four Business
Days” prior notice to such Lender through the Administrative Agent, have elected that the provisions of this
Section shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the
circumstances giving rise to such suspension or demand for compensation no longer apply:

(i) all Loans which would otherwise be made by such Lender as {or continued as or
converted into) Euro-Dollar Louns shall instead be Base Rate Loans (on which interest and
principal shall be pavable contemporaneously wilh the related Euro-Dollar Loans of the other
Lenders); and

(i) after cach of its Buro-Dollar Loans has been repaid, all payments of principal that
would otherwise be applicd to repay such Loans shall instead be applied 1o repay its Base Rate
Loans.

If such Lender notifies the Borrower that the circumstances giving rise to such notice no longer apply, the
principal amount of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the first day

of the next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other Lenders,

Section 2.19 {ncreases in Commitments.

(a) Subject 1o the ierms and conditions of this Agreement, on and from the Effective Date, the
Borrower may by delivering to the Administrative Agent and the Lenders a Notice of Revolving Increase
it the form ot Exhibit E, request increases to the Lenders™ Commitments {each such request, an “Optional
[ncrease™): provided that; (1) the Bomower may not request any increase to the Commitments after the
occurrence and during the continuance of a Default; (i1) each Optional Increase shall be in a minimum
anwount of $50,000,000 and (ii1) the aggrepate amount of all Optional [nereases shall be no more than
$250,000,000.

(b) Each Lender may, but shall not be obligated (o, participate in any Optional [ncrease, subject
to the approval of each [ssuing Lender and the Swingline Lender {such approval not 10 be unreasonably
withheld). and the decision of any Lender to commit to an Optional Increase shall be at such Lender’s sole
discretion and shall be made in writing. The Borrower may, at its own expense, solicit additional
Comimitments from third party financial institutions reasonably acceptabic to the Administrative Agent, the
Swingline Lender and the lssuing Lenders. Any such financial institution (if not already 2 Lender
hereunder} shall become a party Lo this Agreement as a Lender, pursuant to a jeinder agreement in form
and substance reasonably satisfactory 1o the Adminmistrative Agent and the Borrower.

(c) As a condition precedent to the Optional Increase, the Borrower shall deliver to the
Administrative Agent a certificate of the Borrower dated the effective date of the Optional Increase, signed
by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopled by the Bormower
approving or consenting to such Opticnal [ncrease are attached thereto and such reselutions arc true and
correct and have not been altered, amended or repealed and arc in tull force and etfect, (ii) before and atter
giving cffect to the Optional Increase, (A) the representations and warranties contained in Article V and the
other Loan Documents are true and correct in all material respects (except to the extent any such
representation and warranty is qualified by materiality or reference to Material Adverse Effect. in which
case. such representation and warranty shail be true and correct in all respects) on and as of the effective
date of the Opticnal [ncrease, except o the extent that such representations and warranties specifically refer
to an carlier date, in which case they were true and correet in all material respects {except to the extent any
such representation and warranty was qualified by materiality or reference to Material Adverse Effect, in
which case. such representation and warranty was true and correct in all respects) as of such earlier date,
and (B} that no Default exists. is continuing, or would result from the Optional Increase and (iii) any




necessary governmental, regulatory and third pariy approvals, including, without limitation any KPSC,
VSCC and/or FERC approval required 1o approve the Optional Increase, are attached thereto and remain in
full force and effect, in each case without any action being taken by any competent authority which could
restrain ot prevent such transaction or impose, in the ceasonable judgment of the Administrative Agent,
matenally adverse corditions upon the consummation of the Optional increase.

() The Revolving QOutstandings will be reallocated by the Administrative Agent on the
effective date of any Optional Increase among the Lenders in accordance with their revised Commitment
Ratios. and the Borrower hereby agrees to pay any and all costs (if any) required pursuant to Section 2.12
incurred by any Lender in connection with the excrcise of the Optional [ncrease. Each of the Lenders shall
participatc in any new Loans made on or after such date in accordance with their respective Commitment
Ratios after giving effect to the increase in Commitments contemplated by this Scction 2.19.

Section 2.20 Defaulting Lenders.

(a) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes
a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defauiting
Lender:

(i fees shall cease 1o accrue on the unfunded portion of the Commitment of such
Dctaulting Lender pursuant to Sectien 2.07(a);

(i) with respect to any Letter of Credit Liabilities or Swingline Exposure of such
Dcfaulting Lender that exists at the time a Lender becoines a Detaulting Lender or thereafter:

(A) all or any parl of such Defaulting Lender’s Letter of Credit Liabilities and
its Swingline Exposurc shall be reallocated among the Non-Detaulting Lenders in
accordance with their respective Coiminitinent Ratios {calculated without regard to such
Defaulting Lender’s Cormmitment) but only to the extent that (x) the conditions set forth in
Section 4.02 are satisfied at such time and {y) such reallocation does not cause the
Revolving Qutstandings of any Non-Defaulting Lender to exceed such Non-Defaulting
Lender's Commitment;

(B) if the reallocation described 1n clause (1)(A) above cannot, or can only
partially, be effected, each lssuing Lender and the Swingline Lender, in ils discretion may
require the Borrower to (i) reimburse all amounts paid by an Issuing Lender upon any
drawing under a Letter of Credit, (i) repay an outstanding Swingline Loan, and/or (iii) cash
collateralize {in accordance with Section 2.0%a)(ii)) all obligations of such Defaulting
Lender in respect of outstanding Letters of Credit and Swingline Loans, in ¢ach case, in an
amount at least equal to the aggregate amount of the obligations {contingent or otherwise)
of such Defaulting Lender in respect of such Letters of Credit or Swingline Loans (after
giving effect to any partial reallocation pursuant to Section 2.20(a)(ii}{ A) abave);

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender's
pursuant to Section 2.20{a)}{i)( B} then the Borrower shall not be required to pay any fees to such
Detfaulting Lender pursuant to Section 2.07(b) with respect to such Defaulting Lender’s Letter of
Credit Liabilitics during the perod such Defaulting Lender’s Letter of Credit Liabilities are cash
collateralized:

(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting
Lenders is reallocated pursuant to Scetion 2.20(a)ii) A) above, then the fees payable to the Lenders




pursuant to Section 2.07{a) and Scction 2.07{b) shall be adjusted in accordance with such Non-
Defaulting Lenders’ Commitment Ratios (calculated without regard to such Defaulting Lender's
Commitment); and

(v) if any Detaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposurc
is neither reimbursed, repaid, cash collateralized nor reallocated pursuant to this Scetion 2.20{a)ii).
then, without prejudice to any rights or remedies of the Issuing Lenders, the Swingline Lender or
any other Lender hereunder, all fees that otherwise would have been payable to such Defaulting
Lender (solely with respect to the portion of such Defaulting Lender’s Commitment that was
utilized by such Letter of Credit Liabilitics and/or Swingline Exposurc) and letter of credit fees
payable under Section 2.07{b} with respect to such Defaulting Lender’s Letter of Credit Liabilities
shall be payable to the Issuing Lenders and the Swingline Lender, pro vata, until such Letter of
Credit Liahilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full.

(b) Sa long as any Lender is a Detaulting Lender, (i} no Issuing Lender shall be required to
issue, amend or increase any Letter of Credit, unless it is satisfed that the related exposure will be 100%
covered by the Commitments of the Non-DBefaulting Lenders and/or cash collateral will be provided by the
Borrower in accordance with Section 2.20(a}, and participaling interests in any such newly issued or
increased Letter of Credit shall be allocated among Non-Defaulting Lenders in a manner consistent with
Section 3.05 (and Defaulting Lenders shall not participate therein) and (i) the Swingline Lender shall not
be required 10 advance any Swingline Loar, unless it is satisfied that the related exposure will be 100%
covered by the Commitments of the Non-Defaulting Lenders.

ARTICLE 111
LETTERS OF CREDIT

Section 3.01  Issuing Lenders. Subject to the terms and conditions heceof, the Borrower may
trom titne to time identity and arrange for onie or inore of the Lenders (in addition to the JL A [ssuing Banks)
to act as Issuing Lenders hercunder. Any such designation by the Borrower shail be notified to the
Administrative Agent at least four Business Days prior to the first date upon which the Borrower proposes
that such lssuing Lender issue its first Letter of Credit, so as to provide adequate time for such proposed
[ssuing Lender to be approved by the Administrative Agent hereunder (such approval not to be
unreascnably withheld). Within two Business Days following the reccipt of any such designation of a
proposed Issuing Lender, the Administrative Agent shall notify the Borrower as to whether such designee
is acceptable to the Administrative Agent. Nothing contained herein shall be deemed to require any Lender
{other than a JLA [ssuing Bank) to agree to act as an Issuing Lender, if it does not so desire.

Section 3.02 Letters of Credit.

(a) Letters of Credit. Fach Issuing Lender agrees. on the terms and conditions set forth in this
Agreement, to issue Letters of Credit denominated in Dollars from time to time before the [ifth day prior
to the Termination Date. tor the account, and upon the request, of the Borrower and int support ot such
obligations of the Borrower or any of its Subsidiaries that are reasonably acceptable to such Issuing Lender;
provided, that immediately after cach Letter of Credit is issued, (A) the aggregate amount of Letter of Credit
Liabilities shall not exceed $200,000,000. {B) the aggregate Revolving Qutsiandings shall not exceed the
aggrepate amount of the Commitments and {C) the aggregate fronting exposure of any Issuing Lender shall
not exceed its Fronting Sublinzit.

(b) [f the Borrower s0 requests in any applicable Letter of Credit Request, an Issuing Lender
may. in its sole discretion, agree fo issue a Letter of Credit that has automatic extension provisions (each,
an “Auto-Extension Letter of Credit™): provided that any such Auto-Extension Letter of Credit must permit
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such Issuing Lender to prevent any such exiension at least once in cach twelve-month period (commeneing
with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later
than a day (the "Non-Extension Nolice Date™} in each such twelve-month period to be agreed upon at the
time such Letter of Credit is issued. Unless otherwise directed by the applicable lssuing Lender, the
Borrower shall not be required to make a specific request to the applicable Issuing Lender for any such
extension. Onee an Auto-Extension Letter of Credit has been issucd, the Lenders shall be deemed to have
authorized (but may not require) the applicable Issuing Lender to permit the extension of such Letter of
Credit al any time to an expiry date not later than five days prior to the Termination Date: provided,
however, that no Issuing Lender shall permit any such extension if (A} such Issuing Lender has determined
that it would not be permitted, or would have no obligation, at such time to issue such Letter of Credit in
its revised form (as extended) under the terms hercof {by rcason of the provisions of Scetion 3.04 or
otherwise), ot (B} it has received notice (which may be by telephone or in writing) on or before the day that
15 seven Business Days before the Non-Extension Notice Diate (1) from the Administrative Agent that the
Required Lenders have elected not to permit such extension or {2) from the Administrative Apent, any
Lender or the Bomrower that one or more of the applicable conditions specified in Section 4.02 is not then
safistied, and in each such case directing such [ssuing Lender not to permit such extension.

Section 3,03 Method of Issuance of Letters of Credit. The Borrower shall give an Issuing
Lender notice substantially in the fornn of Exhibit A-3 to this Agreement {a “Letter of Credit Request™) of
the requested issuance or extension of a Letter of Credit not later than 1:00 P.M. {Charlotte, North Carotina
time) at lcast one Business Day prior to the proposcd date of the issuance or extension of Letters of Credit
{which shall be a Business Pay) (or such shorter period as may be agreed by such Issuing Lender in any
particular instance). specifying the date such Letter of Credit is to be issued or extended and describing the
terms of such Letter of Credit and the nature of the transactions to be supported thereby. The extension or
rencwal of any Letter of Credit shall be deemned to be an issuance of such Letter of Credit, and if any Letter
of Credit contains a provision pursuant to which it is deemed to be extended unless notice of termination is
given by an Issuing Lender, such Issuing Lender shall timely give such notice of termination unless it has
theretofore timely received a Letter of Credit Reguest and the other conditions to issuance of a Letter of
Credit have theretofore been met with respect to such extension. No Letter of Credit shall have a term of
more than one year. provided, that no Letter of Credit shall have a term extending or be so extendible
bevond the fifth Business Day betore the Termination Date, provided that if the Commitments of some. but
not all, Lenders shall have been extended pursuant to Section 2.08(d). the “Termination Date™ for this
purpose shall be the latest Tenmination Date which is applicable o Commitments aggregating at least
$200,000,000.

Section 3.4 Conditions to Issuance of Letters of Credit. The issuance by an Issuimg Lender of
cach Letter of Credit shall, in addition to the conditions precedent set forth in Article 1V, be subject to the
conditions precedent that (a) such Letter of Credit shall be satisfactory in form and substance (o such Issuing
Lender, (b} the Borrower and, if applicable, any such Affiliate of the Borrower, shall have executed and
delivered such other instruments and agreements relating to such Letter of Credit as such Issuing Lender
shall have reasonably requested and {¢) such lssuimg Lender shatl have confinmed on the date of (and after
giving efTect to) such issuance that (i) the aggregate outstanding amount of Letter of Credit Liabilities shall
not exceed $200.000,000. (1i) the apgregate Revolving Qutstandings will not exceed the aggregate amount
of the Commitments and (iii) the aggregate fronting exposure of any Issuing Lender shall not exceed the
Fronting Sublimit. Notwithstanding any other provision of this Scetion 3.04, no Issuing Lender shall be
under any obligation to issuc any Letter of Credit if: any order, judgment or decree of any goverminental
authority shall by its terms purport 1o enjoin or restrain such lssuing Lender from issuing such Letter of
Credit, or any requirement of law applicable to such Issumng Lender or any request or directive {whether or
not having the force ot law) from any govermnental authority with jurisdiction over such Issuing Lender
shall prohibit, or request that such Issuing Lender refrain from, the issuance of letters of credit generally or
such Letter of Credit in particular or shall impose upon such Issuing Lender with respect to such Letter of
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Credit any restriction, rescrve or capital requirement (for which such Issuing Lender is not otherwisc
compensated hereunder) not in effect on the Effective Date, or shall impose upon such Issuing Lender any
unreimbursed loss, cost or expense which was not applicable on the Etfective Date and which such Issuing
Lender in good laith deems material to il

Section 3.05  Purchase and Sale of Letrer of Credit Participations. L'pon the issuance by an
[ssuing Lender of a Letter of Credit, such Issuing Lender shall be deemed, without further action by any
party hereto. to have sold 1o each Lender, and each Lender shall be deemed, withoul further action by any
party hereto. to have purchased from such Issuing Lender, without recourse or warranty. an undivided
participation interest in such Letter of Credit and the related Letter of Credit Liabilities in accordance with
its respective Commitment Ratio (although the Fronting Fee payabie under Section 2.07(b) shail be payable
directly to the Administrative Agent for the account of the applicabie Issuing Lender, and the Lenders (other
than such Issuing Lender) shall have no right to receive any portion of any such Fronting Fee) and any
security therefor or guaranty pertaining therelo.

Section 3.06  Drawings under Letters of Credit. Upon receipt from the beneficiary of any Letter
of Credit of any notice of a drawing under such Letter of Credit, the applicable lssuing Lender shall
determine in accordance with the terms of such Letter of Credit whether such drawing should be honored.
[f such lssuing Lender determines that any such drawing shall be honored, such [ssuing Lender shall make
available to such beneficiary in accordance with the terms of such Letter of Credit the amount of the drawing
and shall notify the Borrower as to the amount to be paid as a result of such drawing and the payment date.

Section 3.07  Reimbursement Obligations. The Borrower shall be irrevocably and
unconditionally obligated torthwith to reimburse the applicable Issuing Lender for any amounts paid by
such Issuing Lender upon any drawing under any Letter of Credit, together with any and all rcasonable
charges and expenses which such Issuing Lender may pay or incur relative to such drawing and interest on
the amount drawn al the rate applicable to Base Rale Loans for each day from and including the date such
amount is drawn to but excluding the date such reimbursement payment is due and payable. Such
reimbursement payment shall be due and payable (a) at or betore 1:00 P.M. (Charlotte. North Carolina
time} on the date the applicable Issuing Lender notifics the Borrower of such drawing, if such notice is
given at or before 10:00 A M. (Charlotte, North Carolina time) on such date or (b) at or before 10:00 AM,
(Charlotte, North Carolina time) on the next succeeding Business Day: provided, that no payment otherwise
required by this sentence to be made by the Borrower at or before [:00 P.M. (Charlotte. North Carolina
time} on any day shall bc overduc hereunder if arrangements for such payment satisfactory to the applicable
[ssuing Lender, in its reasonable discretion, shall have been made by the Borrower at or before 1:00 P.M,
(Charlotte, North Caroling time) on such day and such payment is actually made at or before 3:00 P.M,
(Charlotte, North Carelina time) on such day. In addition, the Borrower aprees to pay to the applicable
[ssuing Lender interest, payable on demand, on any and all amounts not paid by the Borrower to such
[ssuing Lender when duc under this Section 3.07, for cach day from and including the date when such
amount becomes duc to but excluding the date such amount is paid in tfull, whether before or after judgment,
al a rate per annum equal to the sum of 2% plus the rate applicable to Base Rate Loans for such day, Each
payment to be made by the Borrower pursuant to this Section 3.07 shall be made (o the applicable Issuing
Lender in Federal or other funds immediately available to it at its address referred to Section 9.01.

Section 3.08  Duties of issuing Lenders o Lenders; Reliance. In determining whether to pay
under any Letter of Credit, the relevant Issuing Lender shall nol have any obligation relative to the Lenders
participating in such Letter of Credit or the related Letter of Credit Liabilities other than to determine that
any decument or documents required to be delivered under such Letter of Credit have been delivered and
that they substantially comply on their tace with the requirements of such Letter of Credit.  Any action
taken or omitted to be taken by an Issuing Lender under or in connection with any Letter of Credit shall not
create for such Issuing Lender any resulting liability il taken or omitted in the absence of gross negligence
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or willful misconduct. Each Issuing Lender shall be entiticd (but not obligated) w rely. and shall be fully
protected in relying, on the representation and warranty by the Borrower set forth in the last sentence of
Section 4.02 to establish whether the conditions specified in clauses (b} and (¢) of Section 4.02 are met in
connection with any issuance or extension of a Letter of Credit. Each Issuing Lender shall be entitled to
rely, and shall be fully protected in relving. upon advice and statements of legal counsel, independent
accountants and other experts sclected by such Issuing Lender and upon any Letter of Credit, draft, writing,
resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopier, telex or teletype
message, statement, order or other docurment believed by it in good faith to be genuine and correct and o
have been signed, sent or made by the proper Person or Persons, and may accept documents that appear on
their face to be in order. without responsibility for further investigation. regardless of any notice or
information to the contrary unless the beneficiary and the Borrower shall have notitied such Issuing Lender
that such documents do not comply with the terms and conditions of the Letter of Credit. Each Issuing
Lender shall be fully justified in refusing 1o 1ake any action reguested of it under this Section in respect of
any Letter of Credit unless it shall {irst have received such advice or concurrence of the Required Lenders
as it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the
Lenders against any and all Liability and expense which may be incurred by it by reason of taking or
continuing to takc, or omitting or continuing to omit, any such action. Notwithstanding any other proviston
of this Section, each Issuing Lender shall in all cases be fully protected in acting, or in refraining from
acting. under this Section in respect of any Letter of Credit in accordance with a request of the Required
Lenders, and such request and any action taken or failure to act pursuant hereto shall be binding upon all
Lenders and all tuture holders of participations in such Letter of Credit; provided, that this scntenee shall
not affcct any rights the Borrower may have against any Issuing Lender or the Lenders that make such
request.

Scction 3.09  Obligations of Lenders to Reimburse Issuing I ender for Unpaid Drawings. [f any
Issuing Lender makes any payment under any Letier of Credit and the Borrower shall not have reimbursed
such amount in full to such [ssuing Lender pursuant to Seclion 3.07, such lssuing Lender shall promptly
notily the Administrative Agent, and the Administrative Agent shall promptly notily each Lender (other
than the relevant Issuing Lender), and each such Lender shall promptly and unconditionally pay to the
Administrative Agent, for the account of such lssuing Lender., such Lender’s share of such payment
{determined in accordance with its respective Commitment Ratio) in Dollars in Federal or other
immediately available funds, the aggregate of such payments relating to each unreimbursed amount being
referred o herein as a “Mandalory Letter of Credit Borrowing'™, provided, however, thal no Lender shall
be obligated to pay to the Administrative Agent its pro rata share of such unreimbursed amount for any
wrongful payment made by the relevant Issuing Lender under a Letter of Credit as a result of acts or
omissions constituting willful misconduct or gross negligence by such lssuing Lender.  If the
Administrative Agent so notifies a Lender prior to 11:00 AM. (Charlotte, North Carolina time) on any
Business Day, such Lender shall make available to the Administrative Agent at its address referred to in
Section 9.01 and for the account of the relevant [ssuing Lender such Lender’s pro rata share of the amount
of such payment by 3:00 P.M. {Charlotte, North Carolina time) on the Business Day following such
Lender's reccipt of notice from the Administrative Agent, together with interest on such amount for cach
day from and including the date of such drawing to but excluding the day such payment is due from such
Lender at the Federal Funds Rate lor such day (which funds the Admimstralive Agent shall promptly remit
to such Issuing Lender}. The failure of any Lender to make available to the Administrative Agem for the
account of an Issuing Lender its pro rata share of any unreimbursed drawing under any Letter of Credit
shall not relicve any other Lender of its obligation hercunder 1o make available to the Adminisirative Agent
for the account of such Issuing Lender its pro rata share of any payment made under any Letter of Credit
un the date required, as specified above, but no such Lender shall be responsible for the failure of any other
Lender to make available to the Administrative Agent for the account of such Issuing Lender such other
Lender's pro rata share of any such payment. Upon payment in full of all amounts payable by a Lender
under this Seetion 3.09, such Lender shall be subrogated to the rights of the relevant Issuing Lender against
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the Borrower to the extent of such Lender’s pro rala sharc of the related Letter of Credit Liabilitics
(including interest scerued thereon). Ifany Lender fails to pay any amount required to be paid by it pursuant
to this Section 3.09 on the date on which such payment is due, interest shall accrue on such Lender's
obligation to make such payment. for each day from and including the date such payment became due to
but excluding the date such Lender makes such payment. whether before or after judgment, at a rate per
annum equal to (i) for each day from the date such payment is due to the third succecding Business Day,
inclusive. the Federal Funds Rate for such day as determined by the relevant lssuing Lender and (it) for
gach day thereafter, the sum of 2% plus the rate applicable to its Base Rate Loans for such day. Any
payiment made by any Lender after 3:00 P.M. (Charlotte, North Carolina time) on any Business Day shall
be deemed for purposes of the preceding sentence to have been made on the next succeeding Business Day.

Section 3,10 Funds Received from the Borrower in Respect of Drawn Letters of Credit
Whenever an Issuing Lender receives a payment of a Reimbursement Obligation as to which the
Administrative Agent has received for the account of such Issuing Lender any payments from the other
Lenders pursuant to Seetion 3.09 above, such Issuing Lender shall pay the amount of such payment to the
Administrative Agent, and the Administrative Agent shall promptly pay to cach Lender which has paid its
pro rata share thereof, in Dollars it Federal or other immediately available funds, an amount equal to such
Lender's pro rata share of the principal amount thereof and interest thereon for each day afler relevant date
of payment at the Federal Funds Rate.

Section 3.11  Obligations in Respect of Letters of Credit Unconditional. The abligations of the
Bommower under Section 3.07 above shall be absolute, imconditional and irmevocable, and shall be performed
stictly in accordance with the tenns of this Agreement. under all circumstances whatsoever, including,
without limitation, the following circumstances:

(a) any lack of validity or enforceability of this Agreement or any Letter of Credit or any
document related herelo or thereto;

(b) any amcndment or waiver of or any consent to departure from all or any of the provisions
of this Agreement or any Letter of Credit or any document related hereto or thereto;,

(c) the use which may be made of the Letter of Credit by. or any acts or omission of, a
beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be acting);

(d) the existence of any clamm, set-off, defense or other nghts that the Borrower may have at
any time against a beneficiary of a Letter of Credit (or any Person lor whom the benelciary may be acting),
any Issuing Lender or any other Person. whether in connection with this Agreeinent or any Letter ot Credit
or any document related hereto or thereto or any unreiated transaction;

(e) any statement or any other document presented under a Letter of Credit proving to be
forged. fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect
whatsoever;

(N pavment under a Letter of Credit against presentation to an Issuing Lender of a drafi or
certificate that does not comply with the terms of such Leiter of Credit; provided, that the relevant Issuing
Lender’s determination that documents presented under such Letter of Credit comply with the terms thercof
shall not have constituted gross negligence or willful misconduct of such lssuing Lender; or

(2) any other act or omission 1o act or delay of any kind hy any Issuing Lender or any other

Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection
i g}, constitute a legal or equitable discharge of the Borrower’s obligations hereunder.
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Nothing in this Scction 3.11 is intended to limit the right of the Borrower to make a claim against any
[ssuing Lender for damages as contemplated by the proviso to the first sentenee of Seetion 3.12,

Section 3.12  }ndemnification in Respect of Letters of Credit. The Borrower hereby indemnilies
and holds harmless cach Lender (including each Issuing Lender) and the Administrative Agent from and
against any and all claims, damages. losses, labilitics, costs or cxpenses which such Lender or the
Administrative Agent may incur by reason of or in connection with the failure of any other Lender to tulfill
or comply with its obligations Lo such Issuing Lender hereunder {but nothing herein contained shail affect
any rights which the Borrower may have against such defaulting Lender). and none of the Lenders
{including any Issuing Lender) nor the Administrative Agent, their respective affiliates nor any of their
respective officers, directors, employees or agents shall be liable or responsible, by reason of or in
connection with the execution and delivery or transfer of or payment or Failure to pay under any Letier of
Credit, including, without limilation, any of the circumsiances enumerated in Section 3.1 1. as well as (i) any
error, omission, interruption or delay in transmission or delivery of any messapges, by mail, cable, telegraph,
tclex or otherwise, (ii) any crror in intcrpretation of technical terms. (iii) any loss or delay in the
transmission of any document required in order to make a drawing under a Letter of Credit, {iv) any
consequences arsing from causes beyond the control of such indemnitee, including without limitation, any
government acts, or (v} any other circumstances whatsoever in making or failing to make payment under
such Letter of Credit: provided. that the Borrower shall not be required to indemmfy any I[ssuing Lender
tor any claims. damages, losses, liabilities, costs or expenses, and the Borrower shall have a claim against
such Issuing Lender tor direct (but not consequential) damages suffered by it, to the extent found by a court
of competent jurisdiction in a final, non-appealable judgment or order to have been caused by {i) the willful
misconduct or gross negligence of such Issuing Lender in determining whether a request presented under
any Letter of Credit issued by it complied with the terins of such Letter of Credit or {ii) such Issuing
Lender's failure to pay under any Letter of Credit issued by it after the presentation to it of a request strictly
complying with the terms and conditions of such Letter of Credit, unless payment was prohibited by law,
regulation or court vrder. Nothing in this Section 3.12 1s intended 10 limit the obligations of the Borower
under any other provision of this Agreement.

Scction 3.13  ISP98. The rules of the “International Standby Practices 1998 as published by
the International Chamber of Commerce most recently at the time of issuance of any Letter of Credit (the
“18P™) shall apply to such Letter of Credit unless otherwise expressly provided in such Letter of Credit,

Scction 3.14  Amount of Letter of Credit. Unless otherwise specified herein, the amount of a
Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit in eftect at
such time; provided, however, that with respect to any Letter of Credit that, by its terms or the tenms of any
[ssuer Document related thereto, provides for one or more aulomatic increases in the stated amount thereof,
the amount of such Letter of Credit shall be deemed to be the maximurn stated amount of such Letter of
Credit after giving effect 1o all such increases, whether or not such maximum stated amount is in cffect at
such time, except that Letter of Credit fees payable as provided in Scction 2.07(b) shall be calculated based
on the actual amount available for drawing in effect at any time rather than such maximum stated amount.

ARTICLE IV
CONDITIONS

Section 4.01  Conditions to Closing. This Agreement shall become effective on and as of the
(irst date on which the following conditions precedent have been satisfied:

(a) This Agreement, The Administrative Agent shall have received counterparts hereof signed
by each of the parlies hereto (or, in the case of any party as to which an executed counterpart shall not have
been received, receipt by the Administrative Apent in form satisfactory to it of telegraphic, telex, facsimile
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or other written confirmation from such party of execution of a counterpart hercof by such party} to be held
in escrow and to be delivered to the Borrower upon satisfaction of the other conditions set forth in this
Section .01,

b) Notes. On or prior to the Effective Date, the Administrative Agent shall have received a
duly executed Note for the account of each Lender requesting delivery of a Note pursuant to Section 2.05.

(c) Officers’ Centificate. The Administrative Agent shall have received a certificate dated the
Effective Date signed on behalf of the Borrower by the Chairman of thc Board, the President, the Chief
Financial Ofticcr. any Vice President. the Treasurer or any Assistant Treasurer of the Borrower stating that
{A) on the Effective Date and after giving effect to the Loans and Letters of Credit being made or issuexd
on the Effective Date, no Default shall have occurred and be continuing and (B) the representations and
warranties of the Borrower contained in the Loan Documents are true and correct on and as of the Effective
Date, except to the extent that such representations and warranties specifically refer to an earlier date, in
which case they were true and correct as of such earlier date.

(d}y Proceedings. On the Effective Date. the Administrative Agent shall have received (i) a
certificate of the Secretary of State of the Commonwealth of Kentucky, dated as of a recent date. as to the
good standing of the Borrower., (ii) a certificate of the Secretary of State of the Commonwealth of Virginia,
dated as of a recent date, as to the good standing of the Borrower and (iii) a certificate of the Sceretary or
an Assistant Secretary or other authorized officer of the Borrower dated the Effective Date and certifying
{(A) that attached thereto are true, correct and complete copies of (x) the Borrower's atticles of incorporation
centified by the Secretary of State of the Commonwealth of Kentucky and the Secretary of State of the
Commonwcealth of Virginia and (y) the bylaws of the Borrower, (B) as to the absence of dissolution or
liquidation proccedings by or against the Borrower, {(C) that attached thereto is a true, correet and complete
copy of resolutions adopted by the board of directors of the Borrower autharizing the execution, delivery
and performance of the Loan Documents to which the Borrower is a party and each other document
delivered in connection herewith or therewith and that such resolutions have not been amended and are in
tull force and effect on the date of such certificate and (D) as to the incumbency and specimen signaturcs
of cach officer of the Borrower exccuting the Loan Documents to which the Borrower is a party or any
other documcnt delivered in connection herewith or therewith.

(e) Opinions of Counsel. On the Eftective Date, the Administrative Agent shall have received
from counsc] to the Borrower, opinions addressed to the Administrative Agent and cach Lender, dated the
Eftective Date, substantially in the form of Exhibit D hereto.

(n Consents. All necessary governmental {domestic or foreign). regulatory and third party
approvals. including, without limitation, the orders of the KPSC (the “KPSC Order™)., VSCC {the “VSC{C
Order™) and any required approvals of the FERC. authorizing borrowings hereunder in connection with the
transactions contemplated by this Agreement and the other Loan Documents shall have been obtained and
remain in full force and effect, in each case without any action being taken by any competent authority
which could restrain or prevent such transaction or impose. in the reasonable judgment of the
Administrative Agent, materially adverse conditions upon the consummation of such transactions: provided
that any such approvals with respect to elections by the Bomower to increase the Commitment as
contemplated by Section 2.19 or extend the Termination Date as contemplated by Section 2.08(d) need not
be obtained or provided until the Borrower makes any such election.

() Pavment of Fees. All costs, fees and expenscs duc to the Administranve Agent, the Joint
Lead Arrangers and the Lenders acerued throuph the Effective Date (including Commitment Fees, Letter
of Credit Fees and such other fees and expenses as sct forth in the Fee Letters) shall have been paid in full.
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(h) Counsel Fecs. The Administrative Agent shall have received full payment from the
Borrower of the fees und expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are
billed through the Effective Diate and which have been inveiced one Business Day prior to the Effective
Date.

(i} Know Your Customer. The Administrative Agent and cach Lender shall have received all
docunentation and other information required by regulatory authorities under applicable “know your
customer” and anti-money laundenny rules and regulations, including, without limitation, the Patniot Act
and certification with respect to the Beneficial Ownership Regulation for the Borrower if the Borrower
qualifics as a “lcgal entity eustomer™” under the Beneficial Ownership Regutation, in cach case, as has becn
reasonably requested in writing.

() Existing Credit Apreement. All principal, interest, fees and other amounts accrued for the
accounts of or owed to the lenders under the Existing Credit Agreement {(whether or not due at the time)
shall have been paid in full and the commitments under such Existing Credit Agrcement shall have been
terminated.

Section 4.02  Conditions to All Credit Events. The obligation of any Lender to make any Loan.
and the obligation of any lssuing Lender to issue {or renew or extend the term of) any Letter of Credit, is
subject to the satisfaction of the following conditions:

(a) receipt by the Administrative Agent of a Notice of Borrowing as required by Section 2.03
or receipt by an lssuing Lender of a Letter of Credit Request as required by Section 3.03;

(b) the fact that, immediately before and after giving effect to such Credit Event, no Defauit
shall have occurred and be continuing:; and

(c) the fact that the representations and warrantics of the Borrower contained in this Agreeinent
and the other Loan Documents shall be true and correct on and as of the daie of such Credit Event, except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they
were true and correct as of such earlier date and except for the representations in Section 5.04{¢), Section
5.05 and Section 5.13, which shall be deeined only to relate to the inatters referred 1o therein on and as of
the Eftective Date.

Each Credit Event under this Agreement shall be deemed to be a representation and warranty by the
Borrower on the date of such Credit Event as to the facts specified in clauses {b) and {c) of this Section.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warranis that:

Section 5.01  Swatus. The Bormrower is a corporation duly organized. validly existing and in good
standing under the laws of the Cominonwealth of Kentucky and the Commonwealth of Virginia and has
the corporate authority to make and pertorm this Agreement and each other Loan Document to which it is

a party.

Section 5.02  Authority; No Conflict. The execution, delivery and performance by the Borrower
of this Agreement and each other Loan Document to which it is a party have been duly authorized by all
necessary corporate action and do not violate (i) any provision of law or regulation, or any decree, order,
writ or judgment, (i) any provision of its articles of incorporation or bylaws. or (iii) result in the breach of




or constitute a default under any indenture or other agreement or instrument to which the Borrower is a
party; provided that any exercise of the option to increase the Commitment 4s contemplated in Section 2.19
or extend the Termination Date as contemplated by Section 2.08(d) may require further authorization of the
Borrower's Board of Directors, or approvals of the KPSC, VSCC andfor FERC.

Section 5.03  Legality; Ete. This Agrecement and cach other Loan Document (other than the
Notes) to which the Bomrower is a party constitute the legal, valid and binding obligations of the Borrower,
and the Noies, when executed and delivered in accordance with this Agreement, will constitute lepal, valid
and binding obligations of the Borrower, in each case enforceable against the Borrower in accordance with
their terms except to the cxtent limited by (a) bankruptcy. msolvency. fraudulent conveyance or
rcorganization laws or by other similar laws rclating to or affecting the enforceability of creditors” rights
generally and by general equitable principles which may hmit the nght to obtain equitable remedies
repardiess of whether enforcement is considered in a proceeding of law or equity or {b) any applicable
public policy on enforceability of provisions relating to contribution and indemnification.

Scction 5.04 Financial Condition.

{a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its
Consolidated Subsidiaries as ot December 31, 2020 and the related consolidared statements of income and
cash flows for the fiscal ycar then ended, reported on by Deloitte & Touche LLP, copies of which have
been defivered to each of the Administrative Agent and the Lenders, fairly present, in conformity with
GAAP, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such
date and their consolidated results of operations and cash flows for such fiscal year.

(b [Intentionally Omitted].

(ch Material Adverse Change. Since December 31, 2020 there has been no change in the
busincss, assets, financial condition or operations of the Borrower and its Consolidated Subsidiaries,
considered as a whole, that would matenaltly and adversely affect the Borrower’s ability to perform any of
its obligations under this Agrecment, the Notes or the other Loan Documents.

Scction 5.05  Litigation. Except as disclosed in or contemplated by the financial statements
referenced in Section 5.04(a) above, or in any subsequent report of the Borrower filed with the SEC on a
Form 10-K. 10-Q or 8-K Report, or otherwise furnished in writing to the Administrative Agent and each
Lender. no litigation, arbitration or administrative proceeding against the Borrower is pending or, 10 the
Borrower’s knowledye. threatened, which would reasonably be expected to materially and adversely alTect
the ability of the Borrower 1o perfonn any of its obligations under this Agreement, the Notes or the other
Loan Documents. There is no litigation, arbitration or administrative procceding pending or, to the
knowledge of the Borrower, threatened which questions the validity of this Agreement or the other Louan
Documents to which it is a pary,

Section 5.06  No Violation. No part of the proceeds of the borrowings by hercunder will be
used, directly or indirectly by the Borrower for the purpose of purchuasing or carrying any “margin stock™
within the meaning of Regulation U of the Board of Governors of the Federal Reserve Systemn, or for any
other purpose which vielates. or which conllicts with, the provisions of Regulations U or X of said Board
of Governors. The Borrower is not engaged principally. or as one of its important activities. in the business
of extending credit for the purpose of purchasing or carrying any such “margin stock™.

Section 5.07  ERISA. Each member of the ERISA Group has fulfilled its obligations under the
minimum funding standards of ERI[SA and the Internal Revenue Code with respect to each Material Plan
and is in compliance in all material respeets with the presently applicable provisions of ERISA and the

()]
| 7




Internal Revenue Code with respect to cach Material Plan. No member of the ERISA Group has (1) sought
a waiver of the minimum funding standard vnder Section 412 of the Internal Revenue Code in respect of
any Material Plan, (3i) failed to make any contribution or payment to any Material Plan, or made any
amendment to any Material Plan, which has resulted or could result in the imposition of a Lien or the
posting of a bond or other security under ER[SA or the Internal Revenue Code or (iii) incurred any material
liability under Title IV of ERISA other than a liability to the PBGC for premiums under Section 4007 of
ERISA.

Section 5.08  Governmental Approvals. No authorization, consent or approval fromn any
Governmental Authority is required for the exccution, delivery and performanec by the Borrower of this
Agreement, the Notes and the other Loan Documents to which it is a party and except such authorizations,
consents and approvals, including, without limitation, the KPSC Order and VSCC Order, as shall have been
obtained prior to the Effective Daie and shall be in full force and effect; provided. that any exercise of the
option to increase the Commitment as contemplated in Section 2.19 or extend the Termination Date as
contemplated by Section 2.08(d) may require additional approvals of the KPSC, VSCC and/or FERC.

Section 5.09  [nvestment Company Act. The Borrower is not an “imvestment company” within
the meaning of the investment Company Act of 1940, as amended. or required to repister as an investment
company under such Act,

Section 5,10 Tax Returns and Payments. The Bormmrower has filed or caused to be hled all
Federal, state, local and foreign income tax returns required to have been filed by it and has paid or caused
to be paid all income taxes shown to be due on such returns except income taxes that are being contested
in good faith by appropriate proceedings and for which the Borrower shall have set aside on its books
appropriate rescrves with respect thercto in accordance with GAAP or that would not rcascnably be
cxpected to have a Material Adverse L ffect.

Section 5.11 Compliance with Laws.

{(a) To the knowledge of the Borrower, the Borrower 1s in compliance with all applicable laws,
regulations and orders of any Governmental Authority, domestic or foreign. in respect of the conduct ol ils
business and the ownership of its propenly {including, without limitation, compliance with all applicable
ERISA and Environmcntal Laws and the requircments of any permits issued under such Environmental
Laws), except to the extent (1) such compliance is being contested in good faith by appropriate proceedings
or (ii} non-compliance would not reasonably be expected to materially and adversely afTect its ability to
perform any of its obligations under this Agreement. the Notes or any other Loan Document to which it is
a parly.

Section 5.12  No Detault. No Default has occurred and is continuing.

Section 5.13 Environmental Matters.

{a) Except {x) as disclosed in or conternplated by the financial statements referenced in Section
5.04(a} above, or in any subsequent report of the Borrower {iled with the SEC on a Form 10-K. 10-Q} or 8-
K Repor. or otherwise [urnished in writing to the Administrative Agent and each Lender, or (y) to the
extent that the liabilities of the Borrower and its Subsidiaries, taken as a whole. that relate to or could
reasonably be expected to result from the matters referred to in clauses (i) through (i) below of this
Section 5.13{a). inclusive, would not reasonably be expected to result in a Material Adverse Effect:

i) no notice, notification, eitatton, summons, complaint or order has been received
by the Borrowcr or any of its Subsidiaries. no penalty has been assessed nor is any investigation or
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review pending or, io the Borrower’s or any of its Subsidiaries” knowledge, threatened by any
govermnental or other entity with respect to any (A) alleged violation by or ltability of the Borrower
or any of its Subsidiaries of or under any Environmental Law, {B} alleged failure by the Borrower
or any of its Subsidiaries to have any environmental permit, certificate, license, approval,
registration or authorization required in connection with the conduct of its business or (C)
generation, storage, treatment, disposal. transportation or release of Hazardous Substances:

(ii) to the Borrower’s or any of its Subsidiaries’ knowledge. no Hazardous Substance
has been released {(and no written notification of such release has been liled) (whether or not in a
reportable or threshold planning quantity) at, on or under any property now or previously owned,
leased or operated by the Borrower or any of its Subsidiaries; and

(i) no property now or previously owned, leased or operated by the Borrower or any
of its Subsidiaries or. to the Borrower's or any of its Subsidiaries’ knowledge, any property to
which the Borrower or any of 1ts Subsidiarics has, directly or indircctly, transporied or arranged for
the transportation of any llazurdous Substances, is listed or, to the Borrower's or any of its
Subsidiaries” knowledge, proposed for listing, on the National Priorities List promulgated pursuant
to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended (“CERCLA™), on CERCLIS {as defined in CERCL A) or on any similar federal, state or
foreign list of sites requiring investigation or clean-up.

(b) Except as disclosed in or contemplated by the financial statements referenced in
Section 5.04{a) above, ot in any subsequent report of the Borrower filed with the SEC on a Form 10-K. 10-
Q or 8-K Report, or otherwise furnished in writing to thc Administrative Agent and each Lender, to the
Bormrower’s or any of its Subsidiarics” knowledge, therc are no Environmental Liabilitics that have resulted
or could reasonably be expected to result in a Matcrial Adverse Effect.

(c) For purposes of this Section 5.13, the terms *“the Borrower™ and “Subsidiary” shall include
any business or busincss entity {including a corporation) which is a predecessor, in whole or in pan, of the
Borrower ot any of its Subsidiaries from the time such business or business entity became a Subsidiary of
PPL Corperation, a Pennsylvania corporation..

Scction 5.14 QFAC. None of the Borrower, any Subsidiary of the Borrower, nor, to the
knowledge of the Botrower, any director, officer, or Affiliate of the Borrower or any of its Subsidiaries: (i)
s a Sanctioned Person, (1) has more than 10% of ity assets in Sanctioned Persons or in Sanctioned
Countries, or (iii) derives more than 10% of its operating income from investments in, or transactions with
Sanctioned Persons or Sanctioned Countries. The proceeds of any Loan will not be used, directly or
indirectly, to fund any activities or business of or with any Sanctioned Person, or in any Sanctioned Country.

Section 5.15  Anti-Comruption. None of the Borrower or any of its Subsidiaries nor, to the
knowledge of the Borrower, any director, officer, agent, employee or other person acting on behalf of the
Borrower or any of its Subsidiaries is aware of or has taken any action, directly or indirectly, that would
result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as ainended, and the
rules and regulations thereunder (the “FCPA™) or any other applicable anti-corruption law; and the
Borrower has instituted and maintains policies and procedures designed to ensure continued compliance
therewith. No part of the proceeds of the Loans will be used. directly or indirectly, for any payments to any
governmenlal official or employee, political party, official of a political party, candidate for political office,
or anyonc clse acting in an official capacity in violation of the FCPA or any other applicablc anti-corruptien
law.




ARTICLE V1
COVENANTS

The Borrower agrees that so long as any Lender has any Commitment hereunder or any amount
payable hereunder or under any Note or other Loan Document remains unpaid or any Letter of Credit
Liability remains outstanding:

Section 6.01  Information. The Borrower will deliver or cause to be delivered to each of the
Lenders {it being understood that the posting of the information required in clauses {a}, (b) and (1) ot this
Scction 6.01 on the Borrower’s website or PPL Corporation’s website (http://www.pplweb.com) or making
such information availabie on Intralinks, SyndTrak (or similar service) shall be deemed to be effective
delivery tu the Lenders):

(a) Annual Financial Staternents. Promptly when available and in any cvent within ten ¢ 10)
days after the date such information is required to be delivered to the SEC {or, if the Bomrower is not a
Public Reporting Company, within one hundred and five (105) days afier the end of each fiscal year of the
Borrower}, a consolidated balance sheet of the Borrower and its Consolidaied Subsidiaries as of the end of
such fiscal year and the related consolidated statements of income and cash [lows for such fiscal year and
accompanied by an opinion thercon by indcpendent public accountants of recognized national standing,
which opinion shall statc that such consclidated financial statements present fairly the consolidated
financial position of the Borrower and its Consolidated Subsidianies as of the date of such financial
statements and the results of their operations for the period covered by sioch financial statements in
confommity with GAAP applied on a consistent basis,

(b} Quarierly Financial Statements. Promptly when available and in any event within ten { 10}
days after the date such information is required to be delivered to the SEC {or, if the Borrower is not 1
Public Reporting Company. within sixty (60) days after the end ol each quarterly fiscal period in each fiscal
year of the Borrowcr (other than the last quarterly fiscal period of the Borrower)), a consolidated balance
sheet of the Borrower and its Consolidated Subsidiarics as of the end of such quarter and the related
consolidated statements of income and cash flows for such fiscal quaner, all certified (subject to normal
year-end audit adjustinents) as Lo faimess of presentation, GAAP and consistency by any vice president,
the treasurer or the controller of the Borrower.

(c) Officer’s Certificate. Shmultaneously with the delivery of each set of financial statements
referved to in subsections (g} and (b) above, a certificate of the chief accounting officer or controller of the
Borrower. (i) setting lorth in reasonable deiail the calculations required to establish compliance with the
requirements of Section 6.09 on the date of such financial statements and (ii) stating whether there exists
on the date of such certificate any Default and. if any Default then exists, setting forth the details thereof
and the action which the Borrower is taking or proposcs to take with respect thercto,

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or
{11} Cvent of Detault. in either casc a certificate of a vice president or the treasurer of the Borrower setting
forth the details thereof and the action which the Borrower is taking or proposes to take with respect thereto.

(e) Change in Borrower's Ratings. Promptly, upon the chief executive oflicer, the president.
any viee president or any senior financial officer of the Borrower obtaining knowledge uf any change in a
Borrower’s Rating. a notice of such Borrower’s Rating in effect after giving effect to such change.

(n Securilies Laws Filing. To the extent the Borrower is a Public Reporting Cotnpany.
promptly when available and in any event within ten (10} days after the date such information is required
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to be delivered to the SEC, a copy of any Form 10-K Report to the SEC and a copy of any Form 10-Q
Report to the SEC, and promptly upon the tiling thereof, any other filings with the SEC,

(z) ERISA Matters. If and when any member of the ERISA Group: (i) gives or is required to
give notice to the PBGC of any “reportable event™ (as defined in Scetion 4343 of ERISA) with respect to
any Material Plan which might constitute grounds for a termination of such Plan under Title 1V of ERISA,
or knows that the plan administrator of any Material Plan has given or is required to give notice of any such
reportable event, a copy of the notice of such reportable event given or required to be given to the PBGC;
{ii} receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or
partial withdrawal liability under Title [V of ERISA, or notice that any Multiemplover Plan is in critical
status. is insolvent or has been terminated. a copy of such notice: (iti) receives notice from the PBGC under
Title 1V of ERISA of an intent to terminate, impose material liability (other (han for premiums under
Section 4007 of ERISA} in respect of, or appoint a trustee to administer any Material Plan, a copy of such
notice; (iv) applies for a waiver of the minimum funding standard under Section 412 of the Internal Revenue
Code with respect to a Material Plan, a copy of such application: (v} gives notice of intent to terminate any
Plan under Scction 404 1{c) of ERISA, a copy of such noticc and other information filed with the PBGC;
(vi) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERISA, a copy of such notice;
or {vi1} fails to make any payment or contribution (o any Plan or makes any amendment (o any Plan which
has resulted or could result in the imposition of a Lien or the posting of a bond vor other security. a copy of
such notice, and in each case a certificate of the chiet’ accounting officer or controller ot the Borrowcer
setting torth details as to such occurrence and action, if any, which the Borrowcer or applicable member of
the CRISA Group is required or proposes to take.

(h) Other Information. From time to time such additional financial or other information
regarding the financial condition, results of operations, propertics, assets or busincss of the Borrower or
any of its Subsidiaries as any Lender may reasonably request, and to the extent the Borrower is a “legal
entity customer” under the Beneficial Ownership Regulation, such certifications as to its beneficial
ownership as any Lender shall reasonably request to enable such Lender to comply with the Benelicial
Ownership Regulation.

The Borrower hereby acknowledges that (a) the Administrative Agent will make available to the
Lenders and each Issuing Lender materials and/or information provided by or on behalf of the Borrower
hereunder (collectively. “DBorrower Materials™) by posting the Borrower Materials on Intralinks. SyndTrak
or another similar electronic system (the “Platform™) and (b} certain of the Lenders may be “public-side”
Lenders (i.c., Lenders that do not wish to receive material non-public information with respect to the
Bormmower or its securities) (each, a “Public Lender™. The Borrower hereby agrees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed
to the Public Lenders and that {w} all such Borrower Materials shall be clearly and conspicuously marked
*PUBLIC™ which, at a minimuin, shall mean that the word “PUBLIC™ shall appear prominently on the first
page thereof: (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be decmed to have
authorized the Administrative Agent, the Issuing Lenders and the Lenders o treat such Borrower Materials
as not containing any material non-public information {although it may be sensitive and proprietary) with
respect to the Borrower or its securities for purposes of United States Federal and state securities laws
{provided, however, that to the extent such Borrower Materials constitute Intormation {as detincd below),
they shall be treated as sct forth in Secticn 9.12); (y) all Borrower Materials marked “PUBLIC™ arc
permitted to be made available through a portion of the Platform designated “Public Investor;” and (z} the
Adrministrative Agent shall be entitled to treat any Borrower Maiterials that are not marked “PUBLIC™ as
being suitable only for posting (subject to Section 9.12) on a portion of the Matform not designated “Public
[nvestor.,” “Information” means all information received trom the Borrower or any of its Subsidiarics
relating to the Borrower or any of its Subsidiarics or any of their respective businesscs, other than any such
information that is available to the Administrative Agent, any Lender or any lssuing Lender on a
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nenconfidential basis prior to disclosure by the Borrower or any of its Subsidiarics; provided that, in the
case of information received trom the Borrower or any of its Subsidiaries after the Effective Date, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain
the conlidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such [nformation as such Person would accord to its own confidential information.

Section 6,02 Maintenance of Praperily: Insurance.

(a) Maintcnance of Propedies. The Borrower will keep all property uscful and necessary in
its businesses in good working order and condition. subject 1o ordinary wear and tear, unless the Botrower
determines in good faith that the continued maintenance of any of such properties is no longer economically
desirable and so long as the failure to so maintain such properties would nol reasonably be expected o have
a Material Adverse Effect.

b Insurance. The Borrower will maintain, or cause to be maintained, insurance with
financially sound (determined in the reasonable judgment of the Borrower) and responsible companies in
such amounts (and with such risk retentions) and against such risks as is usually carried by owners of similar
businesses and properties in the same general areas in which the Borrower operates.

Section 6,03 Conduct of Business and Maintenance of Existence.  The Borrower will
{a) continue to engage in businesses of the same general type as now conducied by the Borrower and its
Subsidiaries and businesses related thereto or arising out of such businessecs, except to the extent that the
tailurc to maintain any existing business would not have a Material Adverse Effect and {b) cxccpt as
otherwise permitted in Section 6.07, preserve, renew and keep in full force and effect, and will cause each
of its Subsidiaries to preserve, renew and keep in full force and effect, their respective corporate (or other
entity) existence and their respective rights, privileges and franchises necessary or material to the normal
conduct of business, except, in each case, where the tailure to do so could not reasonably be expected to
have a Material Adverse Eftfect.

Section 6.04  Comphiance with Laws, Etc. The Borrower will comply with all applicable laws.
regulations and orders of any Governmental Authority, domestic or foreign, in respect of the conduct of its
business and the ownership of its property {including, without limitation, compliance with all applicable
ERISA and Enviranmental Laws and the requirements of any permits issued under such Environmental
Laws), except to the extent (a) such compliance is being contested in good faith by appropriate proceedings
or (b) noncompliance could not reasonably be expected to have a Material Adverse Effect.

Scction 6.05  Books and Records. The Borrower {a) will kcep, and, will causc each of its
Subsidiaries to keep, proper books of record and account in conformity with GAAP and (b} will permit
representatives of the Administrative Agent and each of the Lenders to visit and inspect any of their
respective properties, to examine and make copies from any of their respective books and records and to
discuss their respective atfairs. finances and accounts with their officers, any employecs and independent
public accountants. all at such reasonable times and as often as may rcasonably be desired: provided. that,
the rights created in this Section 6.05 to “visit™, “inspect”™, “discuss™ and copy shall not extend to any
maiters which the Borrower deeins, in rood (aith, to be confidential, unless the Administrative Agent and
any such Lender agree in writing Lo keep such matiers confidential.

Scction 6.06  Use of Proceeds. The proceeds of the Loans made under this Agreement will be
used by the Borrower to repay loans under the Existing Credit Agreement on the Effective Date and for
reneral corporate purposes of the Borrower and its Subsidiaries. including for working capital purposes and
tor making investments in or loans to Subsidiaries. The Borrower will request the issuance of Letters of




Credit solely for general corporaic purposes of the Borrower and its Subsidiaries including to support
issuances of tax exempt pollution control bonds issued on behalf of the Borrower andéor its Subsidiaries,
No such use of the proceeds for general corporate purposes will be, ditectly or indirectly, Tor the purpose,
whether immediate, incidental or ultimate, of buying or carrying any Margin Stock within the meaning of
Regulation U. The proceeds of any Loan will not be used, directly or indirectly, to fund any activities or
business of or with any Sanctioned Person, or in any Sanctioned Country.

Section 6.07 Merger or Consobdation. The Borrower will not merpe with or into or consolidate
with or into any other corporation or entity. unless (a} immediately after giving effect thereto. no event shall
occur and be continuing which constitutes a Detault, (b) the surviving or resulting Person, as the case may
be. assumes and agrees in writing to pay and perform ail of the obligations of the Borrower under this
Agreement, (c¢) substantially all of the consolidated assets and consolidated revenues of the surviving or
resulting Person, as the case may be, are anticipated to come from the utility or energy businesses and
idy the senior long-term debt ratings from both Rating Agencies of the surviving or resulting Person, as the
casc may be, iminediately following the inerger or consolidation is equal to or greater than the senior long-
term debt ratings from both Rating Agencics of the Borrower immediately preceding the announcement of
such consolidation or merger.

Section 6.08  Asset Sales. Except for the sale of assets required to be sold to conform with
governmental requirements, the Borrower shall ot consummate any Assct Sale, if the aggregate net book
value of all such Asset Sales consummated during the tour calendar quarters immediately preceding any
date of determination would exceed 25% of the total assets of lhe Borrower and its Consolidated
Subsidiaries as of the beginning of the Borrower's most recently ended full fiscal quarter; provided,
however. that any such Asset Sale will be disregarded for purposes of the 25% limitation specilied above:
{a} if any such Assct Sale is in the ordinary coursc of business of the Borrower: (b) if the assets subject to
any such Assel Sale are wom out or are ne longer useful or necessary in connection with the operation of
the businesses of the Borrower; (¢) if the assets subject to any such Assel Sale are being trunsferred to o
Wholly Owned Subsidiary of the Borrower; {d} if the proceeds from any such Asset Sale (i) are, within
twelve {12) months of such Asset Sale, invested or reinvested by the Borrower in a Permitted Business,
(11} arc used by the Borrower to repay Debt of the Borrower, or (iit} arc retained by the Borrower:; or (¢} if,
prior to any such Asset Sale, both Rating Agencies confirm the then-current Borrower's Ratings afier giving
effect to any such Asset Sale.

Scetion 6.09  Consolidated Debt to Consolidated Capitalization Ratio. The ratio of Consolidated
Dehbt of the Borrower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as of
the end of cach fiscal quarter.

ARTICLE VII
DEFAVLTS

Section 7.01  Events of Default. [f one or more of the following events {each an “Event of
Defauli™) shall have occurred and be continuing:

(a) the Bomrower shalt fail to pay when due any principal on any Louns or Reimbursenient
Obligations; or

{b) the Borrower shall tail to pay when duc any intcrest on the Loans and Reimburseincnt
Obligations. any fee or any other amount payahle hereunder or under any other Loan Document for five (5)
days following the date such payment becomes duc hereunder; or
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(c) the Borrower shall fail to obscrve or perform any covenant or agreement contained in
Sections 6.03(b), 6.06, 6.07, 6.08 or 6.09; or

(d) the Borrower shall fail to observe or perform any covenant or agreement contained in
Section 6.01{d)}ti} for 30 days after any such failure or in Section 6.01(d}{ii) for ten (10) days atter any such
failure; or

(e) the Borrower shall fail to observe or perform any covenant or agreement contained in this
Agreement or any other Loan Document {other than those covered by clauses (a). {b). {c) or {d) above) tor
thirty (30) days after written notice thereof has been given to the defanlting party by the Administrative
Agcent, or at the request of the Required Lenders: or

(N any representation, warranty or cerification made by the Borrower in this Agreement or
any other Loan Document or in any certificate, financial statement or other document delivered pursuant
hereto or thereto shall prove to have been incorrect in any material respeet when made or deemed made: or

() the Borrower shall (i) fail to pay any principal or interest, regardless of amount, due in
respect of any Material Debt bevond any period of grace provided with respect thereto, or {ii) fail to observe
or perform any other term, covenant, condition or agrecment contained in any agreement or instrument
evidencing or governing any such Matenial Debt beyond any peniod of grace provided with respect thereto
i the effect of any tailure referred to in this clause (i1) is to cause, or to permit the holder or holders of such
Deblt or a trustee on its or their behall to cause, such Debt to become due prior (o its staled maturity; or

(h) the Bommower shall commence a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or its debts under any bankruptey, insolvency or other
similar law now or hereafier in effect or seeking the appointment of a truslee. receiver. liquidator, custodian
or other similar official of it or any substantial part of its property, or shall consent to any such relief or to
the appointment of or taking possession by any such official in an involuntary case or other proceeding
commenced against it, or shall make a gencral assignment for the benefit of creditors, or shall fail generally
to pay, or shall admit in writing its inability to pay. its debts as they become due, or shall take any corporate
action to authorize any of the foregoing; or

() an involuntary case or other proceeding shall be commenced against the Borrower seeking
liguidation, reorganization or other relief with respect to it or its debts under any bankruptey, insolvency or
other similar law now or hereafler in effect or seeking the appointment of a lrustee, receiver, hquidator.
custodian or other similar official of it or any substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a period of 6¢ days: or an order for relief shall
be entered against the Borrower under the Bankruptcy Code: or

(i} any member ol the ERISA Group shall fail to pay when due an amounl or amounts
aggregating in excess ot $50.000.000 which it shall have become liable to pay under Title I'V of ERISA; or
nofice of intent to terminate a Material Plan shall be filed under Title 1V of ERISA by any member of the
ERISA Group, any plan administrator or any combination of the foregoing: or the PBGC shall institute
proceedings under Title [V of ERISA to terminate, to impose lability (other than for premiums under
Section 4007 of ERISA) in respect of, or lo cause a lrustee to be appointed to administer any Material Plan;
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
thar any Matcrial Plan must be terminated; or there shall oceur a complete or partial withdrawal from, or
defaull. within the meaning of Scction 42 19(c}3) of ERISA, with respect to, one or more Multiemplover
Plans which could reasonably be expected to cause one or more members of the ERISA Group to incur a
current puyment obligation in excess of $30.000,000; or
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(k) the Borrower shall fail within sixty (60) days to pay, bond or otherwisc discharge any
Judgiment or order for the payment of money in excess of $20,000,000. entered against the Borrower that is
not stayed on appeal or otherwise being appropriatcly contested in good faith: or

(1} a Change of Control shall have occurred:

then, and in every such event, while such event is continuing, the Administrative Agent may (A) if requested
by the Required Lenders. by notice to the Borrower terminate the Commitments, and the Commitments
shall thereupon terminate, and {B} it requested by the Lenders holding more than 50% of the sum of the
aggregate outstanding principal amount of the Loans and Letter of Credit Liabilitics at such time, by notice
to the Borrower declare the loans and Letter of Credit Liabilities (together with accrued interest and
accrued and unpaid fees thereon and all other amounts due hereunder) to be, and the Loans and Letter of
Credit Liabilities shall thereupon become, immediately due and payable without presentment, demand,
protest or other notice of any kind (except as set Torth in clause (A) above). all of which are hereby waived
by the Borrower and require the Borrower 1o, and the Borrower shali. cash collateralize (in accordance with
Section 2.09(a)(11)) all Letter of Credit Liabitities then outstanding: provided, that, in the case of any Default
or any FEvent of Default spectfied in Section 7.01¢h} or 7.0} above with respect to the Borrower, without
any notice to the Borrower or any other act by the Administrative Agem or any Lender, the Commitments
shall thereupon terminate and the Loans and Reimbursemnem Obligations (topether with accrued interest
and accrucd and unpaid fees thereon and all other amounts due hereunder) shall become immediately due
and payuable without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Bormrower, and the Borrower shall cash collateralize (in accordance with Section 2.09¢a)(11))
all Letter of Credit Lizbilities then outsianding,

ARTICLE VIII
THE AGENTS

Section 801 Appointment and Authorization. Each Lender hereby imrevocably designates and
appoints the Administrative Agent to act as specified herein and in the other Loan Documents and (o lake
such actions on its behalf under the provisions of this Apreement and the other Loan Documents and
perform such duties as are expressly delegated to the Administrative Agent by the terms of this Agrecment
and the other Loan Documents, together with such other powers as are reasonably incidental thereto. The
Administrative Agent agrees to acl as such upon the express conditions contained in this Article VI,
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any other Loan Document,
the Administrative Agent shall not have any duties or responsibilities. except those expressly set forth
herein or in the other Loan Documents, or any fiduciary relationship with any Lender, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or
otherwise exist against the Administrative Agent. The provisions of this Article VI are solely for the
benefit of the Administrative Agent and Lenders, and no other Person shall have any rights as a third party
beneficiary of any of the provisions hereof. For the sake of clarity, the Lenders hereby agree that no Agent
other than the Administrative Agent shall have, in such capacity. any duties or powers with respect to this
Agrecment or the other Loan Documenls.

Section 8.02  Individual Capacity. The Administrative Agent and its Affiliates may make loans
to. accept deposits from and generally engage in any kKind of business with the Borrower and its Attiliates
as though the Administrative Agent were not an Agent.  With respect to the Loans made by it and all
obligations owing to it, the Administrative Agent shall have the same rights and powers under Lhis
Agreement as any Lender and may e¢xercise the same as though it were not an Agent, and the terms
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“Required Lenders™, “Lender™ and “Lenders™ shall include the Administrative Agent in its individual
capacity.

Section 8.03  Delepation of Duties. The Administrative Agent may execute any of its duties
under this Agrecement or any other Loan Document by or through agents or attorneys-in-fact. The
Administrative Agent shall not be responsible for the negligenee or misconduct of any agents or attorneys-
in-fact sclected by it with reasonable care except to the extent otherwise required by Section 8.07.

Section 8.04  Reliance by the Administrative Agent. The Administrative Agent shall be entitled
to rely, and shall be fully protected in relying, upon aiy note. writing, resalution, notice, consent, certificate,
affidavit, letter, telecopy or other electrome facsimile transmission. telex, telegram, cable, teletype,
clectronic transmission by modem, computer disk or any other message, staternent, order or other writing
or conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper
Person or Persons and upon advice and statetnents ot legal counsel (including, without Tinitation, counsel
to the Borrower). independent accountants and other cxperts selected by the Administrative Agent. The
Administrative Agent shall be fully justified in failing or refusing to take any action under this Agreement
or any other Loan Document unless it shall first receive such advice or concurrence of the Required Lenders,
or all of the Lenders. if applicable, as it deems appropriate or it shall first be indemnified (o its satisfaction
by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or
continuing to take any such action. The Administrative Agent shall in all cascs be fully proteeted in acting,
or in refraining from acting. under this Agreement and the other Loan Documents in accordance with a
request of the Required Lenders or all of the Lenders, if applicable, and such request and any action taken
or [ailure {0 act pursuant thereto shall be binding upon all of the Lenders.

Scction 8.05  Notice of Default. The Administrative Agent shall not be deemed to have
knowledge or notice of the occurrence of any Detault hereunder unless the Administrative Agent has
received notice from a Lender or the Borrower referring to this Agreement. describing such Defaull and
stating that such notice is a “notice of default™. If the Administrative Agent receives such a notice, the
Administrative Agent shall give prompt notice thercof to the Lenders. The Administrative Agent shall take
such action with respect to such Default as shall be reasonably direeted by the Required Lenders: provided,
that, unless and until the Administrative Agent shall have received such directions, the Admimistrative
Agent may {but shall not be obligated to) take such action, or refrain fron 1aking such action, with respect
to such Defaul as it shall deem advisable in the best interests of the Lenders.

Section .06  Non-Reliance on the Agents and Other Lenders. Fach Lender expressty
acknowledges that no Agent or officer, director, employee, agent, attorney-in-fact or afliliate of any Agent
has made any representations or warranties to it and that no act by any Agent hereafler taken, including any
review of'the affairs of the Borrawer, shall be decined to constitute any representation or warranty by such
Agent to any Lender. Lach Lender acknowledges to the Agents that it has, independently and without
reliance upon any Agent or any other Lender. and based on such documents and information as it has
deemed appropriate, made its own appraisal of and investigation into the business, assets, operations,
property, financial and other condition, prospects and creditwaorthiness of the Borrower and made its own
decision to make its Loans hereunder and to enter into this Agreement. Each Lender also acknowledges
that it will, independently and without reliance upon any Agent or any other Lender. and based on such
documents and information as it shall deem appropriate at the time, continue (o make its own credit analysis,
appraisals and decisions in taking or not taking action under this Agreement, and 1> make such investigalion
as it deems necessary to inform itself as to the business, assets, operations, property. inancial and other
candition, prospects and creditworthiness of the Borrower. No Agent shall have any duty or responsibility
to provide any Lender with any credit or other information concerning the business. operations, asscts,
property, financial and other condition, prospects or creditworthiness of the Borrower which may come inte
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the possession of such Agent or any of its officers. directors, cmployees. agents, attorncys-in-fact or
aftiliates.

Section 8.07  Exculpatory Provisions. The Administrative Agent shall not. and no officers.
directors. employees, agents, attorneys-in-fact or affiliates of the Administrative Agent, shall (i) be liable
tor any action lawfully taken or omitied to be taken by it under or in connection with this Agreement or any
other Loan Document {except for its own gross negligence, willful misconduct or bad faith) or (ii) be
responsible in any maaner to any of the Lenders lor any recitals, statements, representations or warranties
made by the Borrower or any of its officers contained in this Agreement. in any other Loan Document or
in any ccrtificate, report, statement or other document referred to or provided for in, or reccived by the
Administrative Agent undcr or in conncetion with, this Agreement or any other Loan Document or for any
failore of the Borrower or any of its officers to perform its obligations hereunder or thereunder. The
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inguire as to the
observance or performance of any of the agreements contained in, or conditions of, this Agreement or any
other Loan Document, or to inspect the propertics. books or records of the Borrower. The Administrative
Agent shall not be responsible to any Lender for the effectiveness, genuineness. validity, cnforceability,
collectibility or sulficiency of this Agreement or any other Loan Document or for any representations,
warranlies, recitals or statements made by any other Person herein or therein or made by any other Person
in any written or oral statement or in any financial or other statements, instruments, reports, certificates or
any other documents in connection herewith or therewith firnished or made by the Adminisirative Agent
to the Lenders or by or on behalf of the Borrower to the Administrative Agent or any Lender or be required
to asceriain ot inguire as to the performance or observance of any of the terms, conditions, provisions,
covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or of the
exislence or possible existenice of any Default,

Section 808  indemnification. To the extent that the Borrower for any reason fails to
indefeasibly pay any amouni required under Sections 9.03(a), {b) or {¢) 1o be paid by it to the Administrative
Agent (or any sub-apent thereof). the Lenders severally agree to indemnify the Administrative Agent, in its
capacity as such, and hold the Administrative Agent. in its capacity as such. harmless ratably according to
their respective Commitments from and against any and all liabilitics, obligations, losscs, damnages,
penalties, actions. judgments, suits, costs and reasonable expenses or disbursements of any kind whatsoever
which may at any time (including, without limitation, at any time following the full payment of the
obligations of the Borrower hereunder) be imposed on, incurred by or asserted against the Administrative
Agent, in its capacity as such. in any way relating to or arising out of this Agreement or any other Loan
Document, or any documents contemplated hereby or referred to herein or the transactions conteinplated
hereby or any action taken or omitted to be taken by the Administrative Agent under or in connection with
any of the foregoing, but only to the extent that any of the foregoing is not paid by the Borrower; provided,
that no Lender shall be liable (o the Administrative Agent for the payment of any portion of such liabilities,
obligations, losses, damages. penalties. actions. judgments, suits, costs or expeases or disbursements
resulting froin the gross negligence, willtul miseonduct or bad faith of the Administrative Agent. [f any
indemnity fumished to the Administrative Agent for any purpose shall, in the reasonable opinion of the
Administrative Agent, be insufficient or become impaired, the Admimstrative Agent may call for additional
indemnity and cease, or not commence, w0 do the acts indemnified against unti! such additional indemnity
is furnished. The agreement in this Section 8.08 shall survive the payment of all Loans, Letter of Credit
Liabilities, fees and other obligations of the Borrower arising hereunder.

Section 849  Resignation; Successors. The Administrative Agent may resign as Administrative
Agent upon twenty {20) days” notice to the Lenders. Upon the resignation of the Administrative Agent. the
Required Lenders shall have the right to appoint from among the Lenders a successor to the Administrative
Agent, subject to prior approval by the Borrower (so long as no Event of Default cxists) {such approval not
to be unreasonably withheld), whereupon such successor Administrative Agent shall suceeed to und become




vested with all the rights. powers and duties of the retiring Administrative Agent, and the term
“Administrative Agent” shall include such successor Administrative Agent effective upon its appointment,
and the retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be
terminated, without any other or further act or deed on the part of such former Administrative Agent or any
of the parties to this Agreement or any other Loan Document. If no successor shall have been appeinted
by the Required Lenders and approved by the Borrower and shall have accepted such appointment within
thirty (30) days after the retiring Administrative Agent gives notice of its resignation, then the retiring
Administrative Agent may at its election give notice to the Lenders and the Borrower of the immediate
effectiveness of its resignation and such resignation shall thereupon become effective and the Lenders
collectively shall perform all of the duties of the Administrative Agent hereunder and under the other Loan
Documents uatil such time, it any, as the Required Lenders appoint a successor agent as provided for above.
After the retining Administrative Agent’s tesignation hereunder as Admimstrative Agent. the provisions of
this Article VIII shall inure to its beneht as to any actions taken or omitted to be taken by it while it was
Admimstrative Agent under this Agreement or any other Loan Document

Scction 8.10  Administrative Agent’s Fees. The Borrower shall pay to the Administrative Agent
tor its own account fees in the amount and at the times agreed to and accepted by the Borrower pursuant to
the Agency Fee Letter.

Section 8.11 Erroneous Payments.

(a) Each Lender, each lssuing Lender and any other pacty herelo hereby severally agrees that
if {i) the Administrative Agent notifies (which such notice shall be conclusive absemt manifest error) such
Lender or Issuing Lender or any other Pcrson that has received funds trom the Adinintstrative Agent or any
ot its Affiliates, cither for its own account or on behalf of'a Lender or Issuing Lender (cach such recipicent,
a “Payment Recipient™) that the Administrative Agent has determined in its sole discretion that any funds
received by such Payment Recipient were erroneously transmitted to, or otherwise erroneously or
tnistakenly received by, such Payment Recipient (whether or not known to such Payment Recipient) or {ii}
any Paymcent Recipient receives any payment from the Administrative Agent {or any of its Aftiliates) (x}
that is in a diffcrent amount than, or on a different date from, that specified in a notice of paymen,
prepaymient or repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such
payment, prepayment or repayment, as applicable, (v) thal was not preceded or accompanied by a notice of
payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect
to such payment, prepayment or repayment, as applieable, or (2) that such Payment Recipient otherwisc
becomes awarc was transmitted or received in crror or by mistake (in wholc or in part) then, in cach case,
an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii)
of this Section §.11{a}, whether received as a payment, prepayment or repayment of principal, interest, fees,
distribution or otherwise: individually and collectively, an “Erroneous Payment™), then, in each case, such
Payvinent Recipient is decmed to have knowledge of such error at the time of its receipt of such Erroneous
Payment: provided that nothing in this Section shall require the Administrative Agent to provide any of the
notices specified i clauses (1) or (i1} above. Each Payiment Recipient agrees that it shall not assert any right
or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right ol set-ofT
or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent tor the
rcturn of any Erroneous Payments, including without limitation waiver of any defense based on “discharge
for value™ or any similar doctrine.

)] Without limiting the immediately preceding clause (a). each Payment Recipient agrees that,
in the case of clause {a)ii) above. it shall promptly notify the Administrative Agent in writing of such
pecurrence.




(c) In the casc of cither clause (a)1) or (a)(11) above, such Erroncous Payment shall at all times
remnain the property of the Administrative Agent and shall be segregated by the Payment Recipient and heldd
in trust for the benefit ol the Administrative Agent. and upon demand from the Administrative Agent such
Paymem Recipient shall (or, shall cause (or with respect to the Borrower, use commercially reasonable
efforts to cause) any Person who received any portion of an Erroneous Payment on its behalf to), prompily,
but in all cvents no later than two Business Days thereafter, return to the Administrative Agent the amount
of any such Erroncous Payment {(or portion thereof) as to which such a demand was made in same day
funds and in the currency so received, together with interest thercon in respect of gach day from and
including the date such Erroneous Payment {or portion thereof) was received by such Payment Recipient
to the date such amount is repaid to the Administrative Agent at the greater of the Federal Funds Rate and
a rate detcrmined by thc Administrative Agent in accordance with banking industry rules on intcrbank
compensation from time to time in cffect.

(d) [n the event that an Erroneous Payment (or portion thereof) is not recovered by the
Administrative Agent for any reason, after demand therefor by the Administrative Agent in accordance
with immediatcly preceding clause (c), from any Lender that is a Payment Recipient or an Aftiliate of a
Payment Recipient {such unrecovered amount as to such Lender, an “Erronecus Payment Retumn
Deficiency™), then at the sole discretion of the Administrative Agent and upon the Administrative Agent’s
written notice to such Lender (1) such Lender shall be deemed to have made a cashless assignment of the
tull face amount of the portion of its Loans (but not its Commitments) with respect to which such Erroneous
Payment was made to thc Administrative Agent or, at the option of the Adminisirative Agent, the
Administrative Agent's applicable lending affiliate in an amount that is equal to the Erroneous Payment
Return DBeficiency (or such lesser amount as the Administralive Agent may specily) (such assignment of
the Loans {but not Commitments), the “Erroneous Payment Deficiency Assignment™) plus any accrued and
unpaid interest on such assigned amount, without further consent or approval of any party hercto and
without any payment by the Administrative Agent or its applicable lending affiliate as the assignece of such
Erroneous Payment Deficiency Assignment.  The parties hereto acknowledge and agree that (1) any
assignment conternplated in this clause {d) shall be made without any requirement for any payment or other
consideration paid by the applicable assignee or received by the assignor. {2) the provisions of this clause
(d) shall govern in the event of any conflict with the terms and conditions of Section 9.06 and (3} the
Administrative Agent may reflect such assignments in the Register without further consent or action by any
other Person.

(e} Each party hereto hereby agrees that (x) in the event an Erroneous Payment (or portion
thercof) is not recovered from any Payment Recipient that has received such Crroncous Payment (or portion
thercof) for any reason. the Administrative Agent (1) shall be subrogated to all the rights of such Payment
Recipient with respect lo such amount and {(2) is authorized o set ofT, net and apply any and all amounts at
any time owing to such Payment Recipient under any Loan Document, or otherwise pavable or distributable
by the Administrative Agent to such Payment Recipient from any source, against any amount due to the
Administrative Agent under this Section 8.11 or under the indemnification provisions of this Agreement,
(v} the receipt of an Emoneous Payment by a Payment Recipient shall not for the purpose of this Agreement
be treated as a payment, prepayment, repayment, discharge or other satisfaction of any Obligations owed
by the Borrower, and (z) to the extent that an Erroneous Payment was in any way or al any time credited as
payment or satistaction of any of the Obligations, the Obligations or any part thereof that were so credited,
and all rights of the Payment Recipient, as the case may be, shall be reinstated and continue in full force
and cffect as if such payment or satisfaction had never been reecived, except, in the casc of cach of clauses
(x}, (y) and (), to the extenl such Erroneous Paymient is, and solely with respect to the amount of such
Erroneous Payment that is. comprised of funds received by the Administrative Apent from the Borrower
for the purpose of making a payment on the (bligations.
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() Cach party’s obligations under this Section 8.11 shall survive the resignation or
replacement of the Administrative Agent or any transfer of right or obligations by, or the replacement of. a
Lender, the termination of the Commitments or the repayment, satisfaction or discharge of afl Obligations
{or any portion thereeN under any Loan Document.

(2 Nothing in this Scction 8.11 will constitute a waiver or rclease of any claim of the
Administrative Agent hereundcr arising from any Payment Recipient’s reccipt of an Crroncous Payment,

ARTICLE IX
MISCELLANEOUS

Section 9.01  Notices. Except as otherwise expressly provided herein. all notices and other
communications hereunder shall be in writing (for purposes hereof, the term *writing” shall include
intormation in electronic format such as clectronic mail and internct web pages) or by telephone
subsequently confirmed in writing; provided that the foregoing shall not apply to notices to any Lender, the
Swingline Lender or any Issuing Lender pursuant to Article 1 or Anicle [11, as applicable, it such Lender,
Swingline Lender or Issuing Lender, as applicable. has notified the Administrative Agent that it is incapable
of receiving notices under such Article in electronic format. Any notice shall have been duly given and
shall be cttfective it delivered by hand delivery or sent via clectronic mail. telecopy. recognized overnight
courier service or certitied or registered mail, return receipt requested. or posting on an internet web page,
and shall be presumed to be received by a party hereto (1) on the date of delivery if delivered by hand or
sent by electronic mail. posting on an internet web page, or telecopy (provided, however, that if any notice
or other communication seit by electronic mail, posting on an internet webpage or telecopy is received by
a recipient after such recipient’s normal business hours, such notice or other communication shall be
deemed received upon the opening of such reeipient’s next Busincss Day}, (i) on the Busincss Day
tfollowing the day on which the same has been delivered prepaid (or on an invoice basis) to u reputable
national overnight air courier service or (ii1) on the third Business Day following the day on which the same
is sent by certified or registered mail, postage prepaid. in each case to the respective parties at the address
or telecopy numbers, in the case of the Borrower and the Administrative Agent, sct forth below, and, in the
casc of the Lenders, st forth on signature pages hereto, or at such other address as such party may specify
by written notice to the other parties hereto:

if to the Borrower:

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507
Attention: Treasurer
Telephone: 502-627-4956
Facsimile: 502-627-4742

with a copy to:

Kentucky Utihities Company
One Quality Street
Lexington, Kentucky 40507
Attention: Law Depariment
Telephone: 302-627-3450
Faesimile: 502-627-3367

with a copy to:




PPL Services Corporation

Two North Ninth Street (GENTW4)
Allentown, Pennsylvania 18101-1179
Atiention: W. Eric Marr, Esq.
Tclephone: 610-774-7445

Facsimile: 610-774-6726

with a copy to:

PPL Scrvices Corporation

Two Novth Ninth Street (GENTW 14)
Allentown, Pennsylvania 181¢1-1179
Attention: Tadd J. Henninger
Telephone: 610-774-5151

Facsimile: 610-774-2658

if to the Administrative Agent;

Wells Fargo Bank, National Association
1525 West W.T. Harris Boulevard
Charlotte, North Carolina 28262

Muil Code; MAC D1109-019
Attention: Syndication Agency Services
Telephone: 704-590-2706

Facsimile: 704715 N7

Electronic Mail

with a copy to:

Wells Fargo Corporatc Banking
90 South 7th Street
Minneapolis, MN 55402

Mail Code: N9305-156
Attention: Keith Lucttel
Telephone: 612-667-4747
Facsimile: 612-°
Electronic Mail

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, New York 10017
Attention: Jason Kyrwood
Telephone: 212-450-4653
Facsimile: 212-450-5425

Section 9.02  No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to
excreisc, no course of dealing with respect to, and no delay in cxercising any right, power or privilege
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hercunder or under any Note or other Loan Document shall operate as a waiver thereof nor shall any single
ot partial exercise thereof preclude any other or further exercise thereot or the exercise of any other right,
power or privilege, The rights and remedies provided herein and in the other Loan Documents shall be
curnulative and not exclusive of any rights or remedies provided by law.

Section 9.03 Expenses, Indemnitication.

(a) Expenses. The Borrower shall pay (i) all out-of-pocket expenses of the Agents, inclhuding
legal fees and disbursements of Davis Polk & Wardwell LLP and any other local counsel retained by the
Administrative Agent, in its reasonable diserction, in conneetion with the preparation. exccution, delivery
and administration of the Loan Documents, the syndication efforts of the Agents with respect thercto, any
waiver or consent thereunder or any amendment thereof or any Default or alleged Default thereunder and
{ii} all reasonable out-of-pocket expenses incurred by the Apents and each Lender, including (without
duplication) the fees and disbursements of outside counsel. in connection with any restructuring, workout,
collection. bankruptcy. insolvency and other enforcement proceedings in connection with the enforcement
and protection of its tights: provided, that the Borrower shall not be liable for any legal fees or
disbursements of any counse! for the Agents and the Lenders other than Davis Polk & Wardwell LLP
associated with the preparation, execution and delivery of this Agreement and the closing documents
contemplated hereby.

(b} [ndemnity in Respect of Loan Documents. The Bormower agrees to indemnify the Agents
and each Lender, their respective Affliates and the respective directors, officers. trustees. agents,
employees, trustees and advisors of the foregoing (each an “Indemnitee™) and hold each [ndemnitee
hannless trom and against any and all liabilities, obligations, losscs, damages, penalties, actions, judgments,
suits, costs and expenscs or disbursecments of any kind whatsocver (including, without limitation. the
reasonable fees and disbursements of counse! and any civil penalties or [ines assessed by OFAC), which
may at any time {including, without limitation, at any time following the payment of the obligations of the
Borrower hereunder) be impesed on, incurred by or asserted against such Indemnitee in connection with
any investigative, administrative or judicial proceeding (whether or not such Indemnitee shall be designated
a party thereto) brought or threatencd (by any third party, by the Borrower or any Subsidiary of the
Borrower} in uny way relating to or arising out of this Agreement, uny other Loan Document or any
documents contemplated hereby or referred to herein or any actual or proposed use of proceeds of Loans
hereunder; provided, that no Indemnitee shall have the right to be indemnified hereunder for such
Indemnitee’s own gross negligence or willful misconduct as determined by a court of competent jurisdiction
in a final. non-appealable judgment or order.

(c) [ndemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify
each Indemnitee and hold each Indemnitee harmless from and against any and ail liabilities, obligations,
losses, damages, penaltics, actions. judgments. suits, claims, costs and cxpenscs or disbursements of any
kind whatsoever {including, without himitation, reasonable expenses of investigation by engineers,
environmental consultants and similar technical personme! and reasonable fees and disbursements of
counsel) which may at any time (including, without limitation, at any time following the payment of the
obligations of the Borrower hereunder) be imposed on, incurred by or asserted against such Indemnitee in
respect of or in connection with any actual or alleged presence or releasc of Hazardous Substances on or
from any property now or previously owned or operated by the Borrower or any of its Subsidiaries or any
predecessor of the Bomower or any of its Subsidiaries or any and all Environmental Liabilities. Without
limiting the penerality of the foregoing. the Borrower hereby waives all rights of contribution or any other
rights of recovery with respect to liabilities. obligations, losses, datnages, penalties, actions, judgments,
suits, claims, costs and cxpenses and disburscments in respect of or in connection with Environmental
Liabilitics that it might have by statute or othcrwisc against any [ndemnitec.
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(d) Waiver of Damages. To the tullest extent permitted by applicable law, the Borrower shall
not assert, and hereby waives, any claim against any [ndenwitee. on any theory of Hability, for special.
indirect, consequential or punitive damages (as opposed to direct or actual damages) ansing out of, in
connection with. or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby. the transactions contemplated hereby or thereby. any Loan or Letter of Credit or the
use of the proceeds thereof. No Indemnitec referred to in clausc {b) above shall be liable for any damages
anising from the vse by unintended recipients of any information or other matenials distributed by it through
telecommunications, electronic or other information transmission systems n connection with this
Agreement of the other Loan Documents or the transactions contemplated hereby or thereby; provided that
nothing in this Section 9.03(d} shall relieve any Lender from its obligaiions under Seciion 9.12.

Section 9.04  Sharing of Set-Offs. Fach Lender agrees thai if it shall. by exercising any right of
set-off or counterclaim or otherwise. receive payment of a proportion of the aggregale amount of prineipal
and interest due with respect to any Loan made or Note held by it and any Letier of Credit Liabilities which
is greater than the proportion reccived by any other Lender in respect of the aggregate amount of principal
angd interest due with respeet to any Loan, Note and Letter of Credit Liabilities made or held by such other
Lender, except as otherwise expressly contemplated by this Agreement, the Lender receiving such
proporiionately greater payment shall purchase such participations in the Loan made or Notes and Letter of
Credit Liabilities held by the other Lenders, and such other adjustments shall be made. in each case as may
be required so that all such payments of principal and interest with respect to the Loan made or Notes and
Letter of Credit Liabilitics made or heid by the Lenders shall be shared by the Lenders pro rata: provided.
that nothing in this Section shall impair the right of any Lender to exercise any right of set-off or
counterclaim it may have for payment of indebtedness of the Borrower other than its indebtedness
hereunder.

Section 905 Amendments and Waivers, Apy provision of this Agreeinent or the Notes may be
amended or waived if, but only i, such amendment or waiver ts in writing and is signed by the Borrower
and the Required Lenders {and, if the rights or duties of the Administralive Agent, Swingline Lender or any
[ssuing Lenders are affected thereby, by the Adininistrative Apent. Swingline Lender or such Issuing
Lender, as relevant); provided, that no such amendment or waiver shall, (a) unless signed by cach Lender
adversely affected thereby, (i) extend or increase the Commitment of any Lender or subject any Lender to
any addibional obligation (it being undersiood that waivers or modifications of conditions precedent,
covenants, Defaults or of mandatory reductions in the Commitinents shall not constitute an increase of the
Commitment of any Lender, and that an increase in the available portion of any Commitment of any Lender
as in effect at any time shall not constitute an increase in such Commitment), {11} reduce the principal of or
rate of interest on any Loan {except in connection with a waiver of applicability of any post-default increase
in interest rates) or the amount to be reimbursed in respect ol any Letter of Credit or any interest thereon or
any fees hereunder, (iii) posipone the date fixed lor any pavment of interest on any Loan or the amount to
be reitnbursed in respect of any Letter of Credit or any interest thereon or any fees hereunder or for any
scheduled reduction or termination of any Commitmemnt or (cxcept as expressly provided in Article [11)
expiration date of any Letter of Credit, (1v) postpone or change the date fixed for any scheduled payment
of pnincipal of any Loan, (v} change any provision hereof in a manner that would alter the pro rata funding
of Loans required by Section 2.04{b), the pro rata sharing of payments required by Sections 2.09(b), 2.11{a}
or 9.04 or the pro rata reduction of Commitments required by Section 2.08{a) or {vi) change the currency
in which Loans are to be madc, Letters of Credit are to be issued or payment under the Loan Documents is
to be made, or add additional borrowers or (b) unless signed by cach Lender, change the definition of
Required Lender or this Section 9,05 or Section 9.06(a).




Section 9.06 Successors and Assigns.

(aj Successors and Assigns. The provisions of this Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns, except that the Borrower
may not assign or otherwise transfer any of its rights under this Agreement without the prior written consent
of all of the Lenders. except to the extent any such assignment results from the consummation of a merger
or consolidation permitted purseant to Scetion 6.07 of this Agreement.

(b) Participations. Any Lender may at any tume grant to one or more banks or other financial
instituttons or special purposc funding vchicle (each a “Participant™} participating infcrests in its
Commitments and/or any or all of its Loans and Letter of Credit Liabilities. [n the event of any such grant
by 4 Lender of a participating interest to a Participant, whether or not upon notice to the Borrower and the
Administrative Agent, such Lender shall remain responsible for the performance of its obligations
hereunder, and the Borrower, the issuing Lenders, the Swingline Lender and the Administrative Agent shall
continue to deal solcly and directly with such Lender in conncetion with such Lender's rights and
obligations under this Agreement.  Auy agreement pursuant to which any Lender may grant such a
participating interest shall provide that such Lender shall retain the sole right and responsibility to enforce
the obligations of the Borrower hereunder including, withowt limitation. the right to approve any
amendment. madification or waiver of any provision of this Agreement; provided, that such participation
agreement may provide that such Lender will not agree to any modification, amendment or waiver of this
Agreement which would (i) extend the Termination Date, reduce the rate or extend the time of payment of
principal. imierest or fees on any Loan or Letter of Credit Liability in which such Pariicipant is participating
{except in connection with a waiver of applicability of any post-default increase in interest rates) or reduce
the principal amount thereof, or increase the amount of the Participant’s participation over the amount
thercof then in effect (it being understood that a waiver of any Detault or of a mandatory reduction in the
Commitments shall not constitute a change in the terms of such participation, and that ap increase in any
Commitment or Loan or Letter of Credit Liability shall be permitted without the consent of any Participant
if the Participant’s participation is not increased as a result thereof} or (ii) allow the assignment or transfer
by the Borrower of any of its rights and obligations under this Agreeinent. without the consent of the
Participant, except to the cxtent any such assignment results from the consummation of a merger or
consolidation permitted pursuant fo Section 6.07 of this Agreement, The Borrower agrees that each
Participant shall, to the extent provided in its participation agreement, be entitled 1o the benefits of Article 11
with respect to its participating interest to the same extent as il it were a Lender. subject to the same
limitations, and in no case shall any Participant be entitled lo receive any amount payable pursuant to Article
[I that is greater than the amount the Lender granting such Participant’s participating interest would have
been entitled to receive had such Lender not sold such participating interest. An assignment or other transfer
which is not permiltted by subsection (¢} or (2) below shall be given effect for purposes of this Agreement
only to the extent of a participating interest granted in accordance with this subsection (b). Each Lender
that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower,
maintain a register (solely for tax purposes) on which it enters the name and address of cach Participant and
the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations
under the Loan Documents (the “Participant Register”™); provided, that no Lender shall have any obligation
to disclose all or any portion of the Participant Register to any Person except to the exient thai such
disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan
Documents is in registered form under Seetion 51.103-1(¢) of the United States Treasury Regulations. The
entries in the Parlicipant Register shall be conclusive absent manitest error, and such Lender shall treat cach
Person whose name is recorded in the Participant Register as the owner of such participation for all purposes
of this Agreement notwithstanding any notice to the contrary.

(c) Assignments Generally. Any Lender may at any time assign to onc or more Eligible
Assignees (each, an “Assignee”) all, or a proportionate part {equivalent to an initial amount of not less than
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$5.000,000 or any larger integral multiple ot $ 1,000,000), of'its rights and obligations under this Agreement
and the Notes with respect to its Loans and. if still in existence, its Commitment. and such Assignee shall
assume such rights and obligations, pursuant to an Assignment and Assumplion Agreement in substantially
the form ol Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to)
the consent of the Borrower, which shall not be unreasonably withheld or delayed, the Administrative
Agent, Swingline Lender and the Issuing Lenders. which consents shall not be unrcasonably withheld or
delayed; provided, that if an Assignee is an Approved Fund or Affiliate of such transferor Lender or was a
Lender immediately prior to such assignment, no such consent of the Borrower or the Administrative Agent
shall be required. provided, lurther, that if at the time of such assignment a Delault or an Event of Default
has occurred and is continuing, no such consent of the Borrower shall be required: provided, further, that
no such assignment may be made prior to the Eftective Date without the prior written consent of the Joint
Lead Arrangers; provided, further, thai the provisions of Sections 2.12. 2,16, 2.17 and 9.03 of this
Agreement shall inure (o the benefit of a transferor with respect 10 any Loans made, any Letters of Credit
issued or any other actions taken by such transferor while it was a Lender. Upon execution and delivery of
such instrument and payment by such Assignee to such transferor of an amount equal to the purchase price
agrecd between such transferor and such Assignee, such Assignee shall be a Lender party to this Agrecmennt
and shall have all the rights and obligations of a Lender with a Commitment, if any, as sct forth in such
instrument of assumption, and the transferor shall he released from ils obligations hereunder to a
corresponding extent. and no further consent or action by any party shall be required. Upon the
consummation of any assignment pursuant to this subsection (c), the transferor. the Administrative Agent
and the Borrowcer shall make appropriate arrangemcents so that, if required. a ncw Notc is issucd to the
Assignce. In connection with any such assignment, the transferor shall pay to the Administrative Agent an
administrative fee for processing such assignment in the amount of $3.500; provided that the Administrative
Agent may, in its sole discretion. elect to waive such administrative fee in the case of any assignment. Each
Assignee shall. on or betore the effective date of such assignment, deliver to the Borrower and the
Administrative Agent certification as to cxemption from deduction or withholding of any United States
Taxes in accordance with Section 2.17{e}.

(d) Assignments to Federal Reserve Banks. Any Lender may at any time pledge or assign a
security interest in all or any portion of its rights under this Agrcement and its Note to secure obligations
of such Lender, including any pledge or assignment to securc obligations to a Federal Reserve Bank or
other central banking authority: provided that no such pledge or assignment shall release such Lender from
any of its obligations hercunder or substitute any such pledgec or assignee for such Lender as 4 party hereto,

() Register.  The Borrower herchy designates the Administrative Agent to serve as the
Borrower’s agent. solcly for purposes of this Section 9.06{¢), to {i) maintain a register {the “Register™) on
which the Administrative Agent will record the Commitments [rom time to time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender
and to (ii) retain a copy of each Assignment and Assumption Agreement delivered to the Administrative
Agent pursuant to this Section. Failure to make any such recordation, or any crror in such recordation, shall
not affect the Borrower’s obligation in respect of such Loans. The entries in the Register shall be
conclusive, in the absence of manifest error, and the Borrower, the Administrative Agent, Swingling
Lender. the [ssuing Lenders and the other Lenders shall treat each Person in whose name a Loan and the
Note evidencing the same is registered as the owner thereof for all purposes of this Agreement,
notwithstanding notice or any provision hercin to the contrary. With respeet to any Lender, the assignment
or other transfer of the Commitiments of such Lender and the rights to the principal of. and interest on, any
Louan made and any Note issued pursuant 1o this Agreement shall not be effective until such assignment or
other transfer is recorded on the Register and, except to the extent provided in this Seclion 9.06{e},
otherwise complies with Section 9.06. and prior to such recordation all ainounts owing 1o the transferring
Lender with respect to such Commitments, Loans and Notcs shall remain owing to the transferring Lendcer.
The registration of assignment or other transfer of all or part of any Commitments, Loans and Notes for a
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Lender shall be recorded by the Administrative Agent on the Register only upon the acceptance by the
Administrative Agent of a properly executed and delivered Assignment and Assumption Agreement and
payment of the administrative fee referred to in Section 9.06(¢).  The Register shall be available for
inspection by each of the Borrower, the Swingline Lender and each [ssuing Lender at any reasonable time
and from time to time upon reasonable prior notice. In addition, at any 1ime that a request for a consent for
a material or substantive change to the Loan Documents is pending, any Lender wishing to consult with
other Lenders in connection therewith may request and receive from the Administrative Agent a copy of
the Register, The Borrower may not replace uny Lender pursuant to Section 2.08(b}, unless, with respect
to any Notes held by such Lender, the requirements of Section 9.06(c}) and this Section 9.06(e} have been
satisfied.

Section .07 Governing Law; Submission Lo Jurisdiction. This Agreement. each Note and each
Letter of Credit shall be governed by and construed in accordance with the internal laws of the State of
New York. The Borrower hereby submits to the exclusive jurisdiction of the United States District Court
tor the Southern District of New York and of any New York State court sitting in New York City, borough
of Manhattan, for purposcs of all legal procecdings arising out of or rclating to this Agreement or the
transactions contemplated hereby. The Borrower irtevocably waives, to the fullest extent permitted by law,
any objection which it may now or hereafier have to the laying of the venue ofany such proceeding braught
in such courl and any claim that any such proceeding brought in any such court has been brought in an
inconvenient forum.

Secthion 9.08  Counterparts; Integration; Effectiveness. This Agreement shall become effective
on the Effective Date. This Agreement may be signed in any number of counterparts, each of which shall
be an original. with the same effect as if the signatures thereto and hereto were upon the same instrument.
On and after the Effective Date, this Agreement, the other Loan Documents and the Fec Letters constitute
the entire agreement and understanding among the parties hereto and supersede any and all prior agreements
and understandings, oral or written, relating to the subject matter hereof and thereof, The words “execute,”
“execulion,” “'signed,” “signature,” “delivery™ and words of like import in or related to this Agreement, any
other Loan Document or any document. amendment. approval, consent, waiver, modification. information,
notice, cedificate, report, statement, disclosure, or authorization to be signed or delivered in connection
with this Agreement or any other Loan Document or the transactions contemplated hereby shall be deemed
to include Electronic Signatures or execution in the form of an Electronic Record, and contract formations
on electronic platforms approved by the Administrative Agent, deliveries or the keeping of records in
electronic form. each of which shall be of the same legal effect. validity or enforceability as a manually
exccuied signature or the use of a papcr-based recordkecping system, as the case may be. to the cxtent and
as provided for in any applicabie law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar slate laws
based on the Uniforin Electronic Transactions Act. Each party hereto aprees that any Electronic Signature
or execution in the form of an Electronic Record shall be valid and binding on itself and each of the other
partics hercto to the same cxtent as a manual, original signature. For the avoidance of doubt. the
authorization under this paragraph may include, without imitation, use or acceptance by the parties of a
manually signed paper which has been converted into electronic form {such as scanned into PDF format),
or an electronically signed paper converled into another format, for transmission. delivery andfor
retention. Notwithstanding anything contained herein to the contrary. the Adiministrative Agent is under
no obligation to accept an Electronic Signature in any form or in any format unless cxpressly agreed to by
the Administrative Agent pursuant to procedurcs approved by it, provided that without limiting the
foregoing. (i) to the extent the Administralive Agent has agreed (o accept such Electronic Signature from
any party hereto, the Administrative Agent and the other parties herete shall be entitled to rely on any such
Electronic Signature purportedly given by or on behalf of the executing party without further verification
and (i) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be
promptly followed by an original manually executed counterpart thercof, Without limiting the gencrality
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of the toregoing, cach party hereto hereby (A} agrees that, for all purposes, including without limitation, in
connection with any workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation
among the Administrative Agent. the Lenders and the Borrower, electronic images of this Agreement or
any other Loan Document (in each case, including with respect to any signature pages thereto) shall have
the same lepgal effect, validity and enforceability as any paper original, and {B) waives any arpument,
detense or right to contest the validity or entorceability of the Loan Documents bascd solely on the lack of
paper original copics of any Loan Documents, including with respect to any signature pages thereto.

Section 9.09 Generally Accepted Accounting Principles. Unless otherwise specified herein, all
accounting terms used herein shall be interpreted, all accounting detenminations hereunder shall be made
and all financial statements required to be delivered hereunder shall be prepared in accordance with GAAP
as in effect from time to time, applied on a basis consistent (except for changes concurred in by the
Borrower’s independent public accountants) with the audiled consolidated financial statements of the
Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders: provided. that. if the
Borrowcer notifies the Administrative Agent that the Borrower wishes to amend any covenant in Article VI
to climinate the ctfect of any change in GAAP on the operation of such covenant (or if the Administrative
Agent notifies the Borrower that the Required Lenders wish to amend Article VI for such purpose), then
the Borrower’s compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant change in GAAD became effective. until either such notice is withdrawn
or such covenant is amended in 2 manner satisfactory to the Borrower and the Required Lenders.

Section 9,10 Usage. The following tules of construction and usage shall be applicable to this
Agreement and to any instrument or agreement Lhal 1s governed by or referred to in this Agreement,

(a) All terms defined in this Agreement shall have the defined meanings when vsed in any
instrument governed hereby or referred to hereim and 1in any certificate or other document made or delivered
pursuant hereto or Lthereto unless otherwise defined therein.

(b) The words “hereof™, “herein™, “hereunder™ and words of similar import when used in this
Agreement or in any instrument or agreement govemned here shall be construed to refer to this Agreement
or such instrument or agreement, as applicable, in its entirety and not to any particular provision or
subdivision hereof or thergof.

(c) Refercnces in this Agreement to “Atticle”, “Section™, “Exhibit”, “Schedule™ or another
subdivision or attachment shall be construed to refer to an article, section or other subdivision of, or an
exhibit. schedule or other atlachment to, this Agreement unless the context otherwise requires; references
in any instrument or apreement governed by or referred to in this Agreement to “Aricle”, “Section™,
“Exhibit™, "Schedule™ or another subdivision or attachment shall be construed to refer to an article, section
or other subdivision of, or an ¢xhibit, schedule or other attachment to, such instrument or agreement uniess
the context otherwise requirces.

(d) The detinitions contained in this Agreement shall apply equally to the singuiar and plural
torns of such terms. Whenever the context may require. any pronoun shall include the corresponding
masculine, feminine and neuter forms, The word “will” shall be construed to have the same meaning as
the word “shall”. The term “including™ shall be construed to have the same meaning as the phrase
“including withoul limitation™.

(e) Unless the context otherwise requires, any definition of or reference to any agreement,
instrument, statute or document contained in this Agreement or in any agreement or instrument that is
povermned by or referred to in this Agreement shall be construed {i) as referring to such apreement,
instrument, statute or document as the same may be aniended. supplemented or otherwise modified from




time to time (subject to any restrictions on such amendments, supplements or modifications set torth in this
Agreement or in any agreement or instrument governed by or referred to in this Agreement), including (in
the case of agreements or instruments) by waiver or consent and (in the case of stalutes) by succession of
comparable successor statutes and (i) to include (in the case of agreements or instruments) references to
all attachments thereto and instruments incorporated therein. Any reference to any Person shall be
construed to include such Person’s successors and permitted assigns.

(N Unless the context otherwise requires, whenever any statement is qualified by “to the best
knowledge of” or “known to” (or a similar phrase) any Person that is not a natural person, it is intended to
indicate that the senior management of such Person has conducted a commercially reasonable inquiry and
investigation prior to making such statement and no member of the scnior management of such Person
{(including managers, in the case of limited Lability companics, and general pariners, in the case of
partmerships} has current actual knowledge of the inaccuracy of such slatement.

(g) Unless otherwise specificd. all references herein to times ot day shall eonstitute referenecs
to Charlotte, North Carolina timc.

Section 3.11  WAIVER OF JURY TRIAL. THE BORROWER HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREDBY.

Section 9.12  Confidentiality. Each Lender agrees to hold all non-public information obtained
pursuant to the requirements of this Agreement in accordance with its customary procedure for handling
confidential information ot this nature and in accordance with safe and sound banking practices; provided.
that nothing herein shall prevent any Lender from disclosing such information (i) to any other Lender or to
any Agent, {ii) to any other Person if reasonably incidental to the administeation of the Loans and Letter of
Credit Liabilities, (111} upon the order of any court or administrative agency, (1v) to the extent requested by,
or required to be disclosed to, any rating agency or regulatory agency or similar authority (including any
self-regulatory authority, such as the National Association of Insurance Commissioners), (v} which had
been publicly disclosed other than as a result of a disclosure by any Agent or any Lender prohibited by thixs
Agreement, (v1) in connection with any litigation to which any Agent, any Lender or any of their respective
Subsidiaries or Attiliates may be party, (vii) to the extent necessary in connection with the exercise of any
remedy hereunder, (viii}to such Lender’s or Agent's Aftiliates and their respective directors, ofticers,
employees, service providers and agents including legal counsel and independent auditors (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of
such information and instructed to keep such information confidential), (ix) with the consent of the
Borrower, (x) to Gold Sheets and other similar bank trade publications, such information to consist solely
of dcal terms and other information customarily found in such publications and (xi) subject to provisions
substantially sinilar to those contained in this Section, to any actual or proposed Participant or Assignee or
to any actual or prospective counterparly {or its advisors) to any securitization, swap or derivative
transaction relating to the Borrower’s Obligations hereunder. Notwithstanding the forepoing, any Agent.
any Lender or Davis Polk & Wardwell LLP may circulate promotional materials and place advertisements
in tinancial and other newspapers and periodicals or on a home page or similar place for dissemination of
information on the Internet or worldwide web, in each case, after the closing of the transactions
contemplated by this Agreement in the form of a “lombstone™ or other release limited to describing the
names of the Borrower or its Affiliates, or any of them, and the amount, type and closing date of such
transactlions, all at their sole expense.

Section 9,13 USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act (as
hereinafter defined) and the Beneficial Ownership Regulation and the Administrative Agent (for itself and




not on behalt of any Lender) hercby notifics the Borrower that pursuant to the requirements of the USA
PATRIOT Act (Title 1T of Pub.L, 107-56 (signed into law October 26, 2001)) (the “Patriot Act™) and the
Beneticial Ownership Regulation, it is required to obtain, verily and record inforination that identifies the
Borrower. which information includes the name and address of the Borrower and other information that
will allow such Lender or the Administrative Agent. as applicable, to identify the Borrower in accordance
with the Patriot Act and, to the cxtent the Borrower is a “legal entity customer™ under the Beneficial
Ownership Regulation, the Beneficial Ownership Regulation.

Section 9.14  No Fiduciary Duty. Each Agent, each Lender and their respective Affiliates
{colleetively, solely for purposes of this paragraph, the “Lender Parties™). may have economic interests that
conflict with those of the Borrower, its Affiliates and/or their respective stockholders (collectively. solely
for purposes of this paragraph. the “Bormower Parties”), The Borrower agrees that nothing in the Loan
Documents or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary
or other implied duty (other than any implied duty of pood faith) between any Lender Party, on the one
hand, and any Borrower Party. on the other. The Lender Parties acknowledge and apree that (a) the
transactions contemplated by the Loan Documents (including the exercisc of rights and remedics hercunder
and thereunder) are anm’s-length commercial transactions between the Lender Parties, on the one hand, and
the Bourrower, on the other and (b} in connection therewith and with the process leading thereto, (1) no
Lender Party has assumed an advisory or fiduciary responsibility in favor of any Borrower Party with
respect to the transactions contemplated hercby (or the exercise of rights or remcdics with respect thereto)
or the process leading thereto (irrespective of whether any Lender Party has advised, is currently advising
or will advise any Bormrower Party on other matters) or any other obligation to any Borrower Party except
the obhigations expressly set forth in the Loan Documents and {ii) each Lender Party is acting solely as
principal and not as the agent or fiduciary of any Borrower Party. The Borrower acknowledpes and agrees
that the Borrower has consulted its own legal and financial advisors to the cxtent it deemed appropriate and
that it is responsible for making its own indcpendent judgment with respect to such transactions and the
process leading thereto. The Borrower agrees that it will not ¢laim that any Lender Party has rendered
advisory services of any nature or respect, or owes a fiduciary or similar duty to any Bomrower Party, in
connectlion with such iransaciion or the process leading thereto.

Section 9.15  Acknowledgment and Consent to Bail-in_of Aftected Financial institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such parties. each party hereto acknowledyes that any liability of any Affected
Financial Institution arising under any Loan Document, to the extent such liability is unsecured. may be
subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and
conscnts to., and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilitics arising hercunder which may be payable to it by any party hereto that is an
Aftected Financial Institution; and

(h) the effects ol any Bail-in Action on any such Hability, including, if applicable:

() a reduction in full or in part or cancellation of any such liability:

(i) a conversion of all, or a portion of. such liability into shares or other instruments
of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution
that may be issued to it or otherwisc conferred on it, and that such shares or other instruments of

ownership will be accepted by it in licv of any rights with respect to any such liability under this
Agreement or any other Loan Document; or
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(ii1)  the variation of the terms of such liability in connection with the exercise of the
Writc-Down and Conversion Powcers of the applicable Resolution Authority.

Section 2.16  Survival. Sections 2.12, 2.16. 2.17 and 2.03 shail survive the Termination Date
for the benefit of each Agent and each Lender, as applicable.

Section 9.17  Amendment and Restatermnent ol Existing Credit Agreement. Upon the execution
and delivery of this Agreement, the Existing Credit Agreement shall be amended and restated to read in its
entirety as set forth herein. With effect from and including the Effective Date, (i) the Comunitiments of each
Lender party hercto shall be as set forth on Appendix A (and {a} to the extent that such Lender constitotes
a lender under the Existing Credit Agreement (g “Consenting Lender™), such Counsenting Lender's
commitment thereunder shall be terminated and replaced with its respective Commitment hereunder and
(b} any lender under the Existing Credit Agreement that is not listed on Appendix A shall cease to be a
Lender hereunder and its commitment thereunder shall be terminated: provided that, for the avoidance of
doubt, such iender under the Existing Credit Agreement shall continuc to be entitled to the benetits of
Section 9.03 of the Existing Credit Agreement), {i1) all accrued and unpaid interest and fees and other
amounts owing under the Existing Credit Agreement shail have been paid by the Borrower under the
Existing Credit Agreement, whether or not such interest, fees or other amounts would otherwise be due and
payable at such time pursuant to the Existing Credit Agreement, (iii) the Commitment Ratio of the
Consenting Lenders shall be redetermincd bascd on the Commitments sct forth in the Appendix A and the
participations of the Consenting Lenders in, and the obligations of the Consenting Lenders in respect of,
any Letters of Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect
such redetermined Commitment Ratio and {iv) each JLA [ssuing Bank shall have the Fronting Sublimit set

forth 11 Appendix B.

Section 9,18 Interest Rate Limitation. Notwithstanding anything herein to the contrary. if at any
time the inlerest rate applicable to any Loan. together with all fees. charges and other amounts which are
treated as interest on such Loan under applicable law (collectively the “Charges”™). shall exceed the
maximum lawful rate (the “Maximum Rate™) which may be contracted for. charged, taken, received or
reserved by ihe Lender holding such Loan in accordance with applicable law. the rate of intcrest payable in
respect of such Loan hercunder. together with all Charges payable in respect thereol, shall be limited to the
Maximum Rate and. to the extent lawful, the interest and Charges that would have been payable in respect
of such Loan but were not payable as a result of the operation of this Section shall be cumulated and the
interest and Charges payable to such Lender in respect of other Loans or periods shall be increased {but not
above the Maximum Ratc therefor) until such cumulatcd amount, together with interest thercon at the
Federal Funds Rate to the date of repayment, shall have been received by such Lender.

Section 9.19  Severmability. Any provision of any Loan Document held to be invalid. illegal or
unentorceable in any jurisdiction shall. as to such jurisdiction, be ineffective to the extent of such invalidity.
illegality or unenforceability without affecting the validity, legality and enforceability of the remaining
provisions thereof; and the invalidity ol a particalar provision in a particular jurisdiction shall not invalidate
such provision in any other jurisdiction.

Section .20 Headings. Article and Section headings and the Table of Contents used herein are
for convenience of reference only, are not part of this Agreement and shall not affect the construction of,|
or be taken into consideration in inlerpreting, this Agreement.

Scction .21 Acknowledgement Regarding Any Supported QFCs. To the oxtent that the Loan
Documents provide support, through a guarantee or otherwise, for hedge agreements or any other agreement
or instrument that is a QFC (such support. “QFC Credit Support™ and, each such QFC, a "“Supported QFC™),
the parties acknowledpe and agree as follows with respect to the resolution power of the Federal Deposit




I[nsurance Corporation under the Federal Deposit Insurance Act and Title Il of the Dodd-Frank Wall Strect
Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S.
Special Resolution Regimes™) in respect of such Supported QFC and QFC Credit Support (with the
provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact
be stated to be governed by the laws of the State of New York and/or of the United States or any other state
of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC {each, a *“Covered Party™)
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported
QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported
QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same extent as the transfer would be
elfective under the U.5. Special Resolution Regime if the Supported QFC and such QFC Credit Support
(and any such interest, obligation and rights in property) were poverned by the laws of the United States or
a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes
subjcet to a proceeding undera U.S. Special Resolution Regiine, Default Rights under the Loan Documents
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitted to he exercised 1o no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were
governed by the laws of the United States ora state of the United States. Without limitation of the foregoing,
it is understood and agreed that rights and remedies of the partics with respect to a Defaulting Lender shall
in no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit
Support.

(b) As used in this Section 9.21, the following terms have the following meanings:

“BHC Act Affiliate™ of a party means an *‘alfiliate™ (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such parnty.

*Covercd Lntity” means any of the following:

(i} a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 252.82(b);

(ii) a “covered bank™ as that term is defined in, and interpreied in accordance with, 12 C.F.R.
§ 47.3(b); or

(i) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
382.2(h).

“Default Right” has the meaning assigned to that teru in, and shall be interpreted in
accordance with, |2 C.F.R. §§ 252.81,47.2 or 382.1, as applicablec.

“QFC” has the meaning assigned to the term “qualified financial contract”™ in, and shall be
interpreted in accordance with, 12 U.S.C. 5390{c)(R)}( D).

[Signature Pages to Follow]
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IN WITNESS WHEREOF. the parties hereto have caused this Agrecment to be duly cxecuted by
their respective authorized ofticcrs as of the day and ycear first above written.

BORROWER: KENTUCKY UTILITIES COMPANY

By:___ /s/ Daniel K. Arbough
Name: Daniel K. Arbough
Title: Treasurer

[Signature Page to KU Credit Agreement)]




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, lssuing Lender, Swingline
Lender and Lender

By:__ /s/ Keith Luettel
Name: Keith Luettel
Title:  Managing Dircctor

[Signature Page 10 KU Credit Agreement)




JPMORGAN CHASE BANK, N.A.,
as [ssuing Lender and Lender

By: /s! Nancy R. Barwig

Name: Nancy R. Barwig
Title:  Executive Director

[Signature Page 10 KU Credit Agreement)




BANK OF AMERICA, N.A |
as [ssuing Lender and Lender

By: /s! Joe Creel

Namc: Joc Creel
Title:  Vice President

[Signature Page 10 KU Credit Agreement)




BARCLAYS BANK PLC,
as [ssuing Lender and Lender

By: s/ Craig Malloy

Name: Craig Malloy
Title:  Director

[Signature Page 10 KU Credit Agreement)




MIZUHO BANK, LTD.,
as Issuing Lender and Lender

By: /s/ Edward Sacks

Name: Edward Sacks
Title:  Executive Director

[Signature Page 1o KU Credit Agreement)




BANK OF MONTREAL, CHICAGO
BRANCII, as Lender

By: /s! Darren Thomas

Name: Darren Thomas
Title:  Dircetor

[Signature Page to KU Credit Agreement)




CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCII,
as Lender

By:__ /s/ Anju Abraham

Name: Anju Abraham
Title:  Executive Director

[Signature Page to KU Credit Agreement)




CREDIT SUISSE AG, NEW YORK
BRANCII, as Lender

By:_ /s/ Doreen Barr

Name: Doreen Barr
Title:  Authorized Signatory

By: s/ Michael Dieffenbacher

Name: Michael Dieffenbacher
Title:  Authorized Signatory

[Signature Page to KU Credit Agreement)




GOLDMAN SACHS BANK USA, as Lender

By: /s/ William E. Brigps [V
Name: William E. Briggs [V
Title:  Authorized Signatory

[Signature Page to KU Credit Agreement)




MORGAN STANLEY BANK, N.A.. as Lender

By: /s Michae! King
Name: Michael King
Title:  Authorized Signatory

[Signature Page to KU Credit Agreement)




MUFG BANK, LTD., as Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title:  Director

[Signature Page to KU Credit Agreement)




PNC BANK, NATIONAL ASSOCIATION,
as Lender

By: /s/ Ryan Rockwood
Namec: Ryan Rockwood
Title:  Vice President

[Signature Page to KU Credit Agreement)




ROYAL BANK OF CANADA,
as Lender

By: /s/ Frank Lambrinos

Name: Frank Lambrinos
Title:  Authorized Signatory

[Signature Page to KU Credit Agreement)




THE BANK OF NOVA SCOTIA.,
as Lender

By: /s/ David Dewar

Name: David Dewar
Title:  Director

[Signature Page to KU Credit Agreement)




TRUIST BANK.
as Lender

By: /s/ Bryan Kunitake

Name: Bryan Kunitake
Title:  Director

[Signature Page to KU Credit Agreement)




LIS, BANK NATIONAL ASSOCIATION,
as Lender

By: /s/ James O"Shaughnessy
Namec: James (" Shaughnessy

Title:  Vice President

[Signature Page to KU Credit Agreement)




BANCO SANTANDER, S.A., NEW YORK
BRANCII, as Lender

By: /s/ Andres Barbosa
Name: Andres Barbosa
Title:  Managing Director

By:  /s/ Rita Walz-Cuccioli
Name: Rita Walz-Cuccioli
Title:  Executive Director

[Signature Page to KU Credit Agreement)




THE BANK OF NEW YORK MELLON,
as Lender

By: /s/ Molly H. Ross

Namec: Molly H. Ross
Title:  Vice President

[Signature Page to KU Credit Agreement)




TD BANK, N.A.,
as Lender

By: /sf Steve Levi

Name: Steve Levi
Title:  Semor Vice President

[Signature Page to KU Credit Agreement)




FIRST NATIONAL BANK OF PA,
as Lender

By: /s/ David Diez

Namec: David Dicz
Title:  Managing Director

[Signature Page 1o KU Credit Agreement)




THE HUNTINGTON NATIONAL BANK,
as [ssuing Lender and Lender

By: /s/ Nolan M. Woodbury
Namec: Nolan M. Woodbury
Title:  Assistant Vice President

[Signature Page to KU Credit Agreement)




Appendix A

COMMITMENTS
Lender Commitments
Wells Fargo Bank, National Association $24,928.571.44
JPMorgan Chase Bank, N.A. $24,928,571.43
Bank of America, N. A, $24.928,571.43

Barclays Bank PLC

$24,928,571.43

Mizuho Bank, Lid.

$24,928,571.43

Bank of Montreal, Chicago Branch

$19,642,857.14

Canadian Imperial Bank of Commerce, New York
Branch

$19,642.857.14

Credit Suisse AG, New York Branch

$19.,642,857.14

Goldman Sachs Bank USA

$19,642,857.14 |

Morgan Stanley Bank, N.A.

$19,642.857.14

MUFG Bank, Ltd,

$15,642,857.14

PNC Bank, National Association

$19,642.857.14

Roval Bank of Canada

$19,642,857.14

The Bank of Nova Scotia

$19,642,857.14

Truist Bank

$19,642.857.14

.S, Bank National Association

$19,642,857.14

Banco Santander, S.A., New York Branch

$11,857,142.86

The Bank of New York Mellon

$11,857,142.86

TD Bank, N.A.

$11,857,142.86

First National Bank of Pennsylvania

$11,857,142.86

The Huntington National Bank

$11,857.142.86

Total

$400,900,000.00
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